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7.3 Discretion to Vary the Order and Amounts of Payments in Event of Limited 

Liquidity.  Consistent with the provisions hereof and subject to the FIFO Processing and 

Payment Queues, the Maximum Annual Payment, the Maximum Available Payment and the 

Claims Payment Ratio requirements set forth above, the Trustees shall proceed as quickly as 

possible to liquidate valid PI Trust Claims, and shall make payments to holders of such claims in 

accordance with this TDP promptly as funds become available and as claims are liquidated, 

while maintaining sufficient resources to pay future valid claims in substantially the same 

manner.   

Because the PI Trust’s income over time remains uncertain, and decisions about 

payments must be based on estimates that cannot be done precisely, they may have to be revised 

in light of experiences over time, and there can be no guarantee of any specific level of payment 

to claimants.  However, the Trustees shall use their best efforts to treat similar claims in 

substantially the same manner, consistent with their duties as Trustees, the purposes of the PI 

Trust, the established allocation of funds to claims in Categories A and B, and the practical 

limitations imposed by the inability to predict the future with precision. 

In the event that the PI Trust faces temporary periods of limited liquidity, the Trustees 

may, with the consent of the TAC and the Futures Representative, (a) suspend the normal order 

of payment, (b) temporarily limit or suspend payments altogether, (c) offer a Reduced Payment 

Option as described in Section 2.5 above and/or (d) commence making payments on an 

installment basis.   

7.4 Punitive Damages.  Except as provided below for claims asserted under the 

Alabama Wrongful Death Statute, in determining the value of any liquidated or unliquidated PI 
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Trust Claim, punitive or exemplary damages, i.e., damages other than compensatory damages, 

shall not be considered or paid, notwithstanding their availability in the tort system. 

Similarly, no punitive or exemplary damages shall be payable with respect to any claim 

litigated against the PI Trust in the tort system pursuant to Sections 5.11 above and 7.6 below.  

The only damages that may be awarded pursuant to this TDP to Alabama Claimants who are 

deceased and whose personal representatives pursue their claims only under the Alabama 

Wrongful Death Statute shall be compensatory damages determined pursuant to the statutory and 

common law of the Commonwealth of Pennsylvania, without regard to its choice of law 

principles.  The choice of law provision in Section 7.4 herein applicable to any claim with 

respect to which, but for this choice of law provision, the applicable law of the Claimant’s 

Jurisdiction pursuant to Section 5.3(b)(2) is determined to be the Alabama Wrongful Death 

Statute, shall only govern the rights between the PI Trust and the claimant including, but not 

limited to, suits in the tort system pursuant to Section 7.6, and to the extent the PI Trust seeks 

recovery from any entity that provided insurance to a Debtor, the Alabama Wrongful Death 

Statute shall govern. 

7.5 Sequencing Adjustment. 

7.5(a)  In General.  Except for any PI Trust Claim involving Other Asbestos 

Disease (Disease Level I – Cash Discount Payment) and subject to the limitations set forth 

below, a sequencing adjustment shall be paid on all PI Trust Claims with respect to which the 

claimant has had to wait a year or more for payment, provided, however, that no claimant shall 

receive a sequencing adjustment for a period in excess of seven (7) years.  The sequencing 

adjustment factor for each year shall be five percent (5%) per annum for each of the first five (5) 
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years after the Effective Date; thereafter, the PI Trust shall have the discretion to change the 

sequencing adjustment factor with the consent of the TAC and the Futures Representative. 

7.5(b)  Unliquidated PI Trust Claims.  A sequencing adjustment shall be 

payable on the Scheduled Value of any unliquidated PI Trust Claim that meets the requirements 

of Disease Levels II–V, VII and VIII, whether the claim is liquidated under Expedited Review, 

Individual Review, or by arbitration.  No sequencing adjustment shall be paid on any claim 

involving Disease Level I or on any claim liquidated in the tort system pursuant to Section 5.11 

above and Section 7.6 below.  The sequencing adjustment on an unliquidated PI Trust Claim that 

meets the requirements of Disease Level VI shall be based on the Average Value of such a claim.  

Sequencing adjustments on all such unliquidated claims shall be measured from the date of 

payment back to the earliest of the date that is one year after the date on which (a) the claim was 

filed against a Debtor prior to the Commencement Date; (b) the claim was filed against another 

defendant in the tort system on or after the Commencement Date but before the Effective Date; 

(c) the claim was filed with the Bankruptcy Court during the pendency of the Chapter 11 

proceeding; or (d) the claim was filed with the PI Trust after the Effective Date.   

7.5(c)  Liquidated Pre-Petition Claims.  A sequencing adjustment shall also be 

payable on the liquidated value of all Pre-Petition Liquidated Claims described in Section 5.2(a) 

above.  In the case of Pre-Petition Liquidated Claims liquidated by verdict or judgment, the 

sequencing adjustment shall be measured from the date of payment back to the date that is one 

(1) year after the date that the verdict or judgment was entered; provided, however, that in no 

event shall the sequencing adjustment be measured from a date prior to the Commencement Date 

if the liquidated value of the Pre-Petition Liquidated Claim includes pre-petition interest.  In the 

case of Pre-Petition Liquidated Claims liquidated by a binding, judicially enforceable settlement, 
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the sequencing adjustment shall be measured from the date of payment back to the date that is 

one (1) year after the Commencement Date.   

7.6 Suits in the Tort System.  If the holder of a disputed claim disagrees with the PI 

Trust’s determination regarding the Disease Level of the claim, the claimant’s exposure history 

or the liquidated value of the claim, and if the holder has first submitted the claim to non-binding 

arbitration as provided in Section 5.10 above, the holder may file a lawsuit against the Trust in 

the Claimant’s Jurisdiction as defined in Section 5.3(b)(2) above.  Any such lawsuit must be 

filed by the claimant in his or her own right and name and not as a member or representative of a 

class, and no such lawsuit may be consolidated with any other lawsuit.  All defenses (including, 

with respect to the PI Trust, all defenses which could have been asserted by a Debtor) shall be 

available to both sides at trial; however, the PI Trust may waive any defense and/or concede any 

issue of fact or law.  If the claimant was alive at the time the initial pre-petition complaint was 

filed or on the date the proof of claim form was filed with the PI Trust, the case shall be treated 

as a personal injury case with all personal injury damages to be considered even if the claimant 

has died during the pendency of the claim. 

7.7 Payment of Judgments for Money Damages.  If and when a claimant obtains a 

judgment in the tort system, the claim shall be placed in the FIFO Payment Queue based on the 

date on which the judgment became final.  Thereafter, the claimant shall receive from the PI Trust 

an initial payment (subject to the applicable Payment Percentage, the Maximum Available 

Payment and the Claims Payment Ratio provisions set forth above) of an amount equal to the 

greater of (i) the PI Trust’s last offer to the claimant or (ii) the award that the claimant declined in 

non-binding arbitration; provided, however, that in no event shall such payment amount exceed 

the amount of the judgment obtained in the tort system.  The claimant shall receive the balance of 
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the judgment, if any, in five (5) equal installments in years six (6) through ten (10) following the 

year of the initial payment (also subject to the applicable Payment Percentage, the Maximum 

Available Payment and the Claims Payment Ratio provisions above in effect on the date of the 

payment of the subject installment).   

In the case of non-Extraordinary claims involving Disease Levels I, II and III, the total 

amounts paid with respect to such claims shall not exceed the relevant Scheduled Value for such 

Disease Levels as set forth in Section 5.3(b)(3) above.  In the case of claims involving a non-

malignant asbestos-related disease that does not attain classification under Disease Levels I, II or 

III, the amount payable shall not exceed the Scheduled Value for the Disease Level most 

comparable to the disease proven.  In the case of non-Extraordinary claims involving severe 

asbestosis and malignancies (Disease Levels IV–VIII), the total amounts paid with respect to such 

claims shall not exceed the Maximum Values for such Disease Levels set forth in Section 

5.3(b)(3).  In the case of Extraordinary Claims, the total amounts paid with respect to such claims 

shall not exceed the maximum extraordinary values for such claims set forth in Section 5.4(a) 

above.  Under no circumstances shall (a) a sequencing adjustment be paid pursuant to Section 7.5 

or (b) interest be paid under any statute on any judgments obtained in the tort system. 

7.8 Releases.  The Trustees shall have the discretion to determine the form and 

substance of the releases to be provided to the PI Trust.  As a condition to making any payment to 

a claimant, the PI Trust shall obtain a general, partial, or limited release as appropriate in 

accordance with the applicable state or other law.  If allowed by state law, the endorsing of a 

check or draft for payment by or on behalf of a claimant may, in the discretion of the PI Trust, 

constitute such a release.   
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7.9 Third-Party Services.  Nothing in this TDP shall preclude the PI Trust from 

contracting with another asbestos claims resolution organization to provide services to the PI 

Trust so long as decisions about the categorization and liquidated value of PI Trust Claims are 

based on the relevant provisions of this TDP, including the Disease Levels, Scheduled Values, 

Average Values, Maximum Values, and Medical/Exposure Criteria set forth above. 

7.10 PI Trust Disclosure of Information.  Periodically, but not less often than once a 

year, the PI Trust shall make available to claimants and other interested parties, the number of 

claims by Disease Levels that have been resolved both by the Individual Review Process and by 

arbitration as well as by litigation in the tort system indicating the amounts of the awards and the 

averages of the awards by jurisdiction. 

SECTION VIII 

Miscellaneous 

8.1 Amendments.  Except as otherwise provided herein, the Trustees may amend, 

modify, delete, or add to any provisions of this TDP (including, without limitation, amendments 

to conform this TDP to advances in scientific or medical knowledge or other changes in 

circumstances), provided they first obtain the consent of the TAC and the Futures Representative 

pursuant to the Consent Process set forth in Sections 5.7(b) and 6.6(b) of the PI Trust 

Agreement, except that the right to amend the Claims Payment Ratio is governed by the 

restrictions in Section 2.5 above, and the right to adjust the Payment Percentage is governed by 

Section 4.2 above.  Nothing herein is intended to preclude the TAC or the Futures 

Representatives from proposing to the Trustees, in writing, amendments to this TDP.  Any 

amendment proposed by the TAC or the Futures Representatives shall remain subject to Section 

7.3 of the PI Trust Agreement.   
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8.2 Severability.  Should any provision contained in this TDP be determined to be 

unenforceable, such determination shall in no way limit or affect the enforceability and operative 

effect of any and all other provisions of this TDP.  Should any provision contained in this TDP 

be determined to be inconsistent with or contrary to the Debtors’ obligations to any insurance 

company providing insurance coverage to the Debtors in respect of claims for personal injury 

based on exposure to an asbestos-containing product or to conduct for which a Debtor has legal 

responsibility, the PI Trust with the consent of the TAC and the Futures Representative may 

amend this TDP and/or the PI Trust Agreement to make the provisions of either or both 

documents consistent with the duties and obligations of the Debtors to said insurance company. 

8.3 Governing Law.  Except for purposes of determining the liquidated value of any 

PI Trust Claim, administration of this TDP shall be governed by, and construed in accordance 

with, the laws of the State of Delaware.  The law governing the liquidation of PI Trust Claims in 

the case of Individual Review, arbitration or litigation in the tort system shall be the law of the 

Claimant’s Jurisdiction as described in Section 5.3(b)(2) above.  
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ENVIRONMENTAL RESPONSE TRUST 
CONSENT DECREE AND SETTLEMENT AGREEMENT 

 WHEREAS, this Environmental Response Trust Consent Decree and Settlement 

Agreement (the “Settlement Agreement”) is made and entered as of the ___ day of ____, 

2010, by and among MOTORS LIQUIDATION COMPANY (“MLC”), formerly known as 

General Motors Corporation (“General Motors Corp.”), Remediation and Liability 

Management Company, Inc. (“REALM”) and Environmental Corporate Remediation 

Company, Inc. (“ENCORE”) (collectively the “Debtors”); the UNITED STATES OF 

AMERICA (the “United States”); the States of DELAWARE, ILLINOIS, INDIANA, 

KANSAS, MICHIGAN, MISSOURI, NEW JERSEY, NEW YORK, OHIO, VIRGINIA and 

WISCONSIN and the LOUISIANA DEPARTMENT OF ENVIRONMENTAL QUALITY, 

the MASSACHUSETTS DEPARTMENT OF ENVIRONMENTAL PROTECTION and 

DEPARTMENT OF ENVIRONMENTAL PROTECTION OF THE COMMONWEALTH 

OF PENNSYLVANIA, (collectively the “States”); the SAINT REGIS MOHAWK TRIBE 

(the “Tribe”); and EPLET, LLC, not individually but solely in its representative capacity as 

Administrative Trustee of the Environmental Response Trust established hereby (the 

“Administrative Trustee”). 

WHEREAS, on June 1, 2009, General Motors Corp. and three wholly-owned direct or 

indirect subsidiaries filed voluntary petitions for relief under Chapter 11 of Title 11 of the 

United States Code (the “Bankruptcy Code”) in this Court (the “Bankruptcy Court”); then, on 

October 9, 2009, REALM and ENCORE each filed voluntary petitions for relief under chapter 

11 in the Bankruptcy Court.  The Debtors’ cases are being jointly administered in the 

Bankruptcy Court.  The Debtors’ cases are collectively referred to as the “Bankruptcy Cases;” 
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WHEREAS, on June 1, 2009, General Motors Corp. also filed a motion to approve 

the sale of substantially all of its assets pursuant to 11 U.S.C. § 363; 

WHEREAS, as part of the sale of assets, General Motors Corp. excluded from the 

sale certain real property and personalty it owned; 

WHEREAS, on July 5, 2009, the Bankruptcy Court approved the sale of assets to 

NGMCO, Inc. (a/k/a Newco), now known as General Motors Company (“New GM”); 

WHEREAS, following the sale of assets, General Motors Corp. was renamed Motors 

Liquidation Company (“MLC”), and has continued to own and manage the real property 

assets excluded from the sale to Newco; 

WHEREAS, the Debtors have environmental liabilities at certain of the properties set 

forth and defined in Attachment A (the “Properties”) and many of those Properties have been 

and/or will be the subject of environmental response activities and other work; 

WHEREAS, on June 25, 2009, the Bankruptcy Court, pursuant to Bankruptcy Code 

Section 363, entered a Final Order Pursuant to Bankruptcy Code Sections 105(a), 361, 362, 

364 and 507 and Bankruptcy Rules 2002, 4001 and 6004 (a) Approving a DIP Credit Facility 

and Authorizing the Debtors to Obtain Post-Petition Financing Pursuant Thereto, (b) Granting 

related Liens and Super-Priority Status, (c) Authorizing the Use of Cash Collateral and (d) 

Granting Adequate Protection to Certain Pre-Petition Secured Parties (the “DIP Order”), 

pursuant to which the United States Department of the Treasury (“U.S. Treasury”) and Export 

Development Canada (“EDC”) lent MLC $950 million in funding under a debtor-in-

possession credit agreement (“DIP Loan”) for purposes of, among other things, the orderly 

winding down of MLC’s affairs; 



 
 

 3 
 

WHEREAS, on July 5, 2009, the Bankruptcy Court amended the DIP Order and 

entered an Order Pursuant to Bankruptcy Code Sections 105(a), 361, 362, 363, 364 and 507 

and Bankruptcy Rules 2002, 4001 and 6004 (a) Approving Amendment to DIP Credit Facility 

to Provide for Debtors’ Post-Petition Wind-Down Financing, pursuant to which the U.S. 

Treasury and EDC increased their loan to MLC from $950 million to $1.175 billion in DIP 

Loan funding for the orderly winding down of MLC’s affairs; 

WHEREAS, the United States on behalf of the Environmental Protection Agency 

(“U.S. EPA”), the States and the Tribe (U.S. EPA, the States and the Tribe are hereinafter 

referred to collectively as the “Governments”) have alleged that MLC and/or affiliated 

Debtors are potentially responsible or liable parties with respect to the Properties and 

surrounding areas where Hazardous Substances have migrated, are continuing to migrate, or 

otherwise have or will come to be located, and are obliged as an owner of the Properties to 

comply with applicable law including state and federal environmental laws;   

 WHEREAS, the United States on behalf of U.S. EPA has alleged that it has incurred 

past response costs, and/or may incur future response costs, under the Comprehensive 

Environmental Response, Compensation, and Liability Act (“CERCLA”), 42 U.S.C. §§ 9601-

9675, in connection with certain Properties for which Debtors allegedly are liable and that 

Debtors are liable for all post-petition response costs and the performance of Environmental 

Actions under CERCLA relating to the Properties as an owner thereof; 

WHEREAS, the States and the Tribe have alleged that they have incurred past 

response costs, and/or may incur future response costs, under CERCLA or state 

environmental laws and, in connection with certain Properties for which Debtors are liable, 

that Debtors are liable for all post-petition environmental response costs and the performance 
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of Environmental Actions under CERCLA or state law relating to the Properties as an owner 

thereof; 

WHEREAS, the Governments have alleged that the Debtors have liabilities in 

connection with several of the Properties to implement closure and post-closure work and 

corrective action work, and perform any necessary action with respect to any imminent and 

substantial endangerment to health or the environment as required by the Resource 

Conservation and Recovery Act (“RCRA”), 42 U.S.C. §§ 6901 et seq. and State 

environmental statutes, including any permits or orders issued thereunder; 

 WHEREAS, on November 28, 2009, the United States timely filed duplicate copies of 

a Proof of Claim against MLC both in the Bankruptcy Court and directly with Debtors’ claims 

agent, and the two copies of the identical Proof of Claim were assigned Nos. 67362 and 64064, 

and on April 16, 2010, filed Proofs of Claim against REALM and ENCORE which were 

assigned Nos. 70254 and 70255, respectively, (collectively, the “U.S. Environmental Proofs 

of Claim”).  The U.S. Environmental Proofs of Claim protectively set forth, inter alia, claims 

or causes of action for future work with respect to the Properties, and set forth claims for past 

costs for the Properties; 

 WHEREAS, various of the States timely filed Proofs of Claim in the Bankruptcy 

Cases as follows:  Nos. 48416 (Delaware); 44875 (against MLC) and 70228 (against 

REALM) (Illinois); 59181 (against MLC) (Indiana); 45638 (Kansas); 65349 (Massachusetts 

Department of Environmental Protection); 60528 (against MLC) and 70233 (against REALM) 

(Michigan Department of Natural Resources and Environment); 60897 (against MLC), 70235 

(against REALM) (Missouri); 44869 and 48352 (New Jersey); 50587 (New York); 50676 

(against MLC) and 70234 (against REALM) (Ohio); and 44759 (Wisconsin), which, inter alia, 
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set forth claims and causes of action under environmental laws in connection with the 

Properties.  Such proofs of claim filed by the States are hereinafter referred to as the “State 

Environmental Proofs of Claim”.  Certain of the States’ Environmental Proofs of Claim 

protectively set forth, inter alia, claims or causes of action for future work with respect to the 

Properties, and set forth claims for past costs for the Properties;  

WHEREAS, the Tribe timely filed Proof of Claim No. 59086 (against MLC) in the 

Bankruptcy Cases setting forth claims or causes of action under environmental laws with 

respect to the Massena, New York Property.  The proof of claim filed by the Tribe is 

hereinafter referred to as the “Tribe Proof of Claim”; 

WHEREAS, the Tribe Proof of Claim, State Environmental Proofs of Claim and the 

U.S. Environmental Proofs of Claim are hereinafter referred to collectively as the 

“Government Proofs of Claim”; 

 WHEREAS, on August 31, 2010, the Debtors filed a chapter 11 Plan of Liquidation 

(“Plan”), which as amended will annex and incorporate the terms of this Settlement 

Agreement; 

 WHEREAS, Debtors and the Governments have agreed to enter into this Settlement 

Agreement in connection with the Properties as provided herein, which will place certain of 

the Properties and certain other assets of Debtors into an environmental response trust, to 

settle, compromise and resolve their disputes relating to the Properties, as provided herein; 

 WHEREAS, the Governments have agreed to the provisions and language of this 

Settlement Agreement based on the unique facts and circumstances present in this case, and 

nothing in this Settlement Agreement shall be treated as having any precedential value in any 

other bankruptcy; 
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 WHEREAS, in consideration of, and in exchange for, the promises and covenants 

herein, the parties hereby agree to the terms and provisions of this Settlement Agreement;  

WHEREAS, the obligations undertaken by Debtors pursuant to this Settlement 

Agreement are in the nature of compromises and it is the position of the Governments that 

these obligations are less than the Governments would seek in the absence of this settlement; 

and 

 WHEREAS, this Settlement Agreement is fair, reasonable, and in the public interest, 

and is an appropriate means of resolving the matters addressed in this Settlement Agreement. 

 NOW, THEREFORE, without the admission of liability or any adjudication on any 

issue of fact or law, and upon the consent and agreement of the parties by their authorized 

attorneys and authorized officials, it is hereby agreed as follows: 

I. DEFINITIONS 

1. Unless otherwise expressly provided herein, terms used in this Settlement Agreement that are 

defined in CERCLA, RCRA, state environmental law or their respective regulations, or in the 

Bankruptcy Code shall have the meaning assigned to them in CERCLA, RCRA, state environmental 

law or their respective regulations, or in the Bankruptcy Code, as applicable.  Whenever terms listed 

below are used in this Settlement Agreement, the following definitions shall apply: 

2. “Administrative Funding Account” shall mean the funding held by the Environmental 

Response Trust for the costs necessary for the administration of the Environmental Response 

Trust and the orderly wind-down of the Properties, including, but not limited to, 

administrative and personnel costs, including professional and legal fees, security, utilities, 

maintenance, property taxes, property marketing costs, and demolition costs unrelated to 

Environmental Actions.  Such funding shall be set aside in separate dedicated subaccounts.  
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Funds in the Administrative Funding Account shall not be used by the Administrative Trustee 

to fund any Environmental Action. 

3. “Administrative Funding Reserve Account” shall mean the funding held by the 

Environmental Response Trust in a separate dedicated account for the express purpose of 

being used by the Administrative Trustee to fund actual or projected shortfalls in the 

Administrative Funding Account identified by the Administrative Trustee prior to the third 

anniversary of the Effective Date.  Such shortfalls are strictly limited to unexpectedly high 

demolition costs and Property holding costs and unexpectedly low proceeds derived from 

rental of Properties or proceeds derived from the sale of Properties or personalty.  The 

Administrative Funding Reserve Account shall not be used under any circumstances to fund 

any Environmental Action or any administrative or personnel matters, including legal or 

professional matters. 

4. “Administrative Trustee” shall mean (i) EPLET, LLC, not individually but solely in its 

representative capacity as Administrative Trustee, by and through Elliott Laws, not 

individually but solely in his representative capacity as president, manager or managing 

member of the Administrative Trustee, of the Environmental Response Trust that is created 

pursuant to this Settlement Agreement, the accompanying Environmental Response Trust 

Agreement (the “Trust Agreement”) and the Debtors’ Plan, as detailed in, inter alia, 

Paragraphs 42-44 of this Settlement Agreement, and (ii) any successor thereto. 

5. “Annual Cleanup Budget” shall mean the annual budget for Environmental Actions for 

each Property including any amendments thereto, as described in, inter alia, Paragraphs 43, 

44, and 49 through 51 of this Settlement Agreement. 
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6. “Cleanup Manager” shall mean an employee of the Environmental Response Trust or the 

Administrative Trustee with responsibilities for certain Environmental Actions and related 

activities at Properties located in a specified geographic area, as described in, inter alia, 

Paragraphs 45-47 of this Settlement Agreement. 

7. “Cushion Funding Account” shall mean the funding held by the Environmental Response 

Trust that is available for Environmental Actions at any of the Properties under the 

circumstances described in Paragraphs 57 and 58 of this Settlement Agreement. 

8. “Effective Date” shall mean the day on which the Plan becomes effective in accordance 

with its terms and the Bankruptcy Court’s order confirming the Plan.  

9. “Environmental Action” shall mean any response, removal, investigation, sampling, 

remediation, reclamation, closure, post-closure, corrective action, engineering controls, 

institutional controls, deed restrictions, oversight costs and OMM activities authorized or 

required under law with respect to a Property. 

10. “Environmental Response Trust” shall mean the Environmental Response Trust created 

pursuant to this Settlement Agreement, the Trust Agreement, and the Plan. 

11. “Environmental Response Trust Protected Parties” shall mean the Administrative 

Trustee, individually and/or in its capacity as official representative of the Environmental 

Response Trust, and the Environmental Response Trust’s and the Administrative Trustee’s 

shareholders, members, officers, managers, directors, employees (including but not limited to 

the Cleanup Managers and the Redevelopment Manager), attorneys, and agents, if any, solely 

in their capacities as such.  For avoidance of doubt, the Environmental Response Trust is not 

an Environmental Response Trust Protected Party. 
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12. “Final Order” shall mean a court order that has not been reversed, stayed, modified, or 

amended, and as to which (i) the time to appeal, seek review, rehearing or remand, or petition 

for certiorari has expired and no timely filed appeal or petition for review, rehearing, remand 

or certiorari is pending; or (ii) any appeal taken or petition for certiorari filed has been 

resolved by the highest court to which the order or judgment was appealed or from which 

certiorari was sought. 

13. “Governments” shall mean the United States, the States, and the Tribe. 

14. “Hazardous Substances” shall mean all materials, substances, or wastes defined, 

designated, regulated or classified as hazardous, toxic or radioactive, under any federal or 

state environmental law, whether by type or by quantity, and shall include but not be limited 

to petroleum or any derivative or by-product thereof and asbestos-containing materials. 

15. “Lead Agency” shall mean the agency designated as such for each Property, as reflected 

on Attachment A, Column 7 to this Settlement Agreement.  For each Property, the Lead 

Agency shall either be the U.S. EPA, or an agency of the State in which the Property is 

located.  The U.S. EPA and the State in which a Property is located may provide the 

Administrative Trustee with joint written notice that the Lead Agency for the Property has 

changed. 

16. “Long Term OMM Property Funding Account” shall mean the funding (if any) to be held 

by the Environmental Response Trust and to be set aside in separate dedicated subaccounts 

for each Property and preserved for OMM with respect to each Property beginning ten years 

after the Effective Date. 

17. “Minimum Estimated Property Funding Account” shall mean the funding to be held by 

the Environmental Response Trust, and to be set aside in separate dedicated subaccounts for 
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each Property, that has been estimated as the minimum amount of funding with respect to 

Environmental Actions with respect to each Property. 

18. “OMM” shall mean operation, monitoring and maintenance activities required as 

Environmental Action. 

19. “Plan” means the Chapter 11 Plan of Liquidation filed by Debtors on August 31, 2010, as 

amended, modified and supplemented from time to time and incorporating this Settlement 

Agreement. 

20. “Properties” shall mean the 89 properties set forth on Attachment A. 

21. “Redevelopment Manager” shall mean the employee of the Environmental Response 

Trust or the Administrative Trustee with responsibilities relating to the return of Properties to 

beneficial use, as described in, inter alia, Paragraph 48 of this Settlement Agreement. 

22. “Reserve Property Funding Account” shall mean the funding to be held by the 

Environmental Response Trust, and to be set aside in separate dedicated subaccounts for each 

Property, that has been estimated as an appropriate amount of reserve funding with respect to 

Environmental Actions with respect to each Property for use in performing Environmental 

Actions with respect to each Property upon exhaustion of the Minimum Estimated Property 

Funding Account.  

23. “States” shall mean the States (or Commonwealths) of Delaware, Illinois, Indiana, 

Kansas, Michigan, Missouri, New Jersey, New York, Ohio, Virginia, and Wisconsin, the 

Louisiana Department of Environmental Quality, the Massachusetts Department of 

Environmental Protection, and the Department of Environmental Protection of the 

Commonwealth of Pennsylvania. 
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24. “Support Agency” shall mean the agency listed as such for each Property on Attachment 

A Column 8 to this Settlement Agreement.  Where a State agency is the Lead Agency, U.S. 

EPA will be the Support Agency; where U.S. EPA is the Lead Agency, a State Agency and/or 

St. Regis Mohawk Tribe will be the Support Agency or Agencies. 

25. “Tribe” shall mean the Saint Regis Mohawk Tribe. 

26. “United States” shall mean the United States of America, and all of its agencies, 

departments, and instrumentalities, including the U.S. EPA and the U.S. Treasury. 

II. JURISDICTION 

27. The Bankruptcy Court has jurisdiction over the subject matter hereof pursuant to 28 

U.S.C. §§ 157, 1331, and 1334. 

III. PARTIES BOUND; SUCCESSION AND ASSIGNMENT 

28. This Settlement Agreement applies to, is binding upon, and shall inure to the benefit of 

the parties hereto, their legal successors and assigns, and any trustee, examiner or receiver 

appointed in the Bankruptcy Cases.   

IV. PURPOSES AND FORMATION OF THE ENVIRONMENTAL RESPONSE 
TRUST 

 
29. The purpose of the Environmental Response Trust shall be to conduct, manage and/or 

fund Environmental Actions with respect to certain of the Properties, including the migration 

of Hazardous Substances emanating from certain of the Properties, in accordance with the 

provisions of this Settlement Agreement and the Trust Agreement; to reimburse the Lead 

Agency for Environmental Actions it conducts or has agreed to pay for with respect to the 

Properties; to own certain of the Properties, carry out administrative and property 

management functions related to the Properties and pay associated administrative costs; and to 

try to sell or transfer the Properties owned by the Environmental Response Trust with the 
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objective they be put to productive or beneficial use.  The Environmental Response Trust is 

separate and distinct from the Debtors, and is formed for the purposes expressly set forth 

herein. 

30. On the Effective Date and simultaneously with the payments to the Environmental 

Response Trust under Paragraph 32 hereof and pursuant to the Plan, Debtors shall transfer, 

assign and deliver to the Environmental Response Trust all of their rights, title, and interest in 

and to each of the Properties, including, without limitation, all of their fee ownership in the 

Properties and other Environmental Response Trust Assets as defined in the Environmental 

Response Trust Agreement, including all appurtenances, rights, easements, rights-of-way, 

mining rights, mineral rights, mineral claims, appurtenant groundwater rights, associated 

surface water rights, claims, and filings, permits, or other interests, including all personalty, 

related to the Properties (including without limitation all fixtures, improvements, and 

equipment located thereon as of the Effective Date).  After the establishment and funding of, 

and the conveyance of the Properties owned by Debtors to, the Trust as provided in this 

Settlement Agreement, the Debtors and their successors, assigns, officers, directors and 

employees in their respective capacities as such shall have no further role or residual interest 

with respect to the Trust or the Properties other than as expressly provided in Paragraphs 41, 

93, 100 through 104 of this Settlement Agreement, nor shall they have any further liability, 

duty or obligation in connection with the matters resolved in this Settlement Agreement, 

including all environmental claims and other environmental liabilities asserted in any proof of 

claim filed by the Governments with respect to the Properties, other than as expressly reserved 

in Paragraphs 41, 93, 100 through 104 of this Settlement Agreement.  Pursuant to section 

1146 of the Bankruptcy Code, the following shall not be subject to any stamp tax, transfer tax, 
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intangible tax, recording fee, or similar tax, charge, or expense to the fullest extent provided 

for under the Code: (i) the issuance, transfer, or exchange of any securities, instruments, or 

documents; (ii) the creation of any lien, mortgage, deed of trust, or other security interest; or 

(iii) the making or assignment of any lease or sublease or the making or delivery of any deed 

or other instrument of transfer under, pursuant to, in furtherance of, or in connection with the 

Plan or the sale or transfer of any assets of the Debtors into the Environmental Response 

Trust; any deeds, bills of sale, or assignments executed in connection with and in furtherance 

of the Plan; the Confirmation Order; this Settlement Agreement; the Trust Agreement; or the 

Environmental Response Trust, which are being entered into and created in connection with 

the Plan. 

31. The transfer of ownership of the Properties and personalty to the Environmental 

Response Trust shall be a transfer pursuant to the Plan of all of the Debtors’ rights, title and 

interests therein, and such transfer of the Properties and personalty (i) shall be as is and where 

is, with no warranties of any nature whatsoever; (ii) shall, except for any statutory liens for 

property and ad valorem taxes not yet due and payable against the Properties, to the maximum 

extent permitted by law, be made free and clear of all claims, liens and interests, including but 

not limited to liens for the payment of monetary claims, such as property taxes, liens held for 

costs related to Environmental Actions undertaken prior to the Effective Date, or other 

monetary claims asserted or that could have been asserted in the Bankruptcy Cases, but shall 

remain subject to any existing in rem claims that do not secure payment of monetary claims 

(such as easements or deed restrictions), and all liens, claims or security interests of the 

lenders under the DIP Loan pursuant to the DIP Credit Agreement (as defined in the Plan) and 

any order of the Bankruptcy Court approving the DIP Credit Agreement, provided, however, 
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that the Required Lenders (as defined in the DIP Credit Agreement) hereby consent to the sale 

of all Properties or personalty securing those liens, claims and interests if such sale is made in 

accordance with the approved annual budget and the provisions of this Settlement Agreement, 

the Trust Agreement and the Plan; (iii) shall be subject to any rights of the Governments 

under this Settlement Agreement or the Trust Agreement; and (iv) shall be accomplished by 

quitclaim deed, in a form substantially similar to the quitclaim deed attached as Exhibit B to 

the Trust Agreement, and/or personal property bill of sale without warranty, all such 

conveyance documents to be agreed to in form by the Debtors and the Environmental 

Response Trust, provided that in no event shall the conveyance include any warranty 

whatsoever by the grantor by virtue of the grant document or statutory or common law or 

otherwise.  The Debtors, or the entity administering the Plan for the benefit of the creditors, as 

applicable, shall cooperate with the Governments and the Administrative Trustee to record or 

cause to be recorded in the appropriate real property records the transfer documents with 

respect to the Properties within five business days of the Effective Date.  Debtors shall pay all 

property and ad valorem taxes relating to the Properties and other assets owned by the 

Environmental Response Trust that are due on or prior to the Effective Date (and the 

Environmental Response Trust shall not be liable for such taxes), and the Environmental 

Response Trust shall pay all property and ad valorem taxes relating to the Properties and other 

assets owned by the Environmental Response Trust that are due after the Effective Date.  On 

the Effective Date, the Debtors shall execute and record releases of any liens or security 

interests held by any of the Debtors or any creditors against any Property, provided, however 

that the liens or security interests against any Property or personalty held by the Required 

Lenders under the DIP Loan shall not be released prior to, and shall be released upon, the 
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FOR THE SAINT REGIS MOHAWK TRIBE 
 
 
 
Date: __________________  ______________________________ 
 McNAMEE, LOCHNER, TITUS  
  & WILLIAMS, P.C. 
      John J. Privitera, Esq. 
      Jacob F. Lamme, Esq. 
      677 Broadway 
      Albany, New York  12207 
      Tel.:  (518) 447-3200 
      Fax:  (518) 426-4260 
 
 
 



ATTACHMENT A
Environmental Response Trust Property Funding for Environmental Activities

MLC
Site
ID

Site 1. Total Property 
Funding

2. Minimum 
Estimated Property 

Funding
3. Reserve Property 

Funding
4.  OMM Property 

Funding
5. State 6. Region 7. Lead

Agency
8. Support

Agency

[a] [b]

Total $431,201,122 $295,036,131 $52,065,197 $84,099,794

1190 GMNA Car - Wilmington $11,728,473 $9,084,380 $1,603,126 $1,040,967 DE 3 State EPA
1233 GMPT - Danville Landfill $5,258,489 $3,090,664 $545,411 $1,622,414 IL 5 State EPA *
1288 Former GM Delco Plant 5 $7,268,319 $5,508,605 $972,107 $787,607 IN 5 EPA State

Various Bedford Town Sites (60 Properties) $4,017,597 $3,352,197 $591,564 $73,836 IN 5 EPA State
1316 Manual Transmission of Muncie $5,695,448 $3,715,037 $655,595 $1,324,816 IN 5 State EPA
1191 Metal Fab - Indianapolis $3,713,446 $1,890,167 $333,559 $1,489,720 IN 5 State EPA
1320 Delphi I - Anderson/Monroe $2,811,565 $2,280,338 $402,413 $128,814 IN 5 State EPA
1325 Allison Gas Turbines $1,668,107 $416,235 $73,453 $1,178,419 IN 5 State EPA
1234 Venture 2000 Property $0 $0 $0 $0 IN 5 EPA State
1329 1-Acre Fire Suppression Lot $0 $0 $0 $0 IN 5 EPA State

1289-1 Fairfax I Plant $4,786,321 $3,727,624 $657,816 $400,881 KS 7 State EPA
1289-2 Fairfax Parking Lot $0 $0 $0 $0 KS 7 State EPA
1192 GMVM - Shreveport Assembly (exclude Stamping) $0 $0 $0 $0 LA 6 State EPA
1290 MCD - Framingham Landfill $2,325,836 $623,123 $109,963 $1,592,750 MA 1 State EPA **

1199-1 GMPT - Willow Run $35,779,454 $22,761,031 $4,016,652 $9,001,771 MI 5 State EPA
1295 GMNA - Buick City $32,959,117 $21,258,669 $3,751,530 $7,948,918 MI 5 EPA State
1197 Pontiac North $11,015,247 $9,025,526 $1,592,740 $396,981 MI 5 EPA State
1003 GMPT Saginaw Malleable $10,725,985 $7,310,082 $1,290,014 $2,125,889 MI 5 State EPA
1004 Saginaw Nodular Iron (PIMS297) $4,668,779 $3,510,346 $619,473 $538,960 MI 5 EPA State

1300-3 GMNA Car (Fisher Body) - Lansing $7,736,956 $5,013,345 $884,708 $1,838,903 MI 5 State EPA
3064 Midsize & Luxury Car - Willow Run $7,573,707 $5,737,276 $1,012,460 $823,971 MI 5 State EPA
1302 Delphi C - Livonia Groundwater $6,669,037 $2,734,383 $482,538 $3,452,116 MI 5 EPA State

1300-1 GMNA Car - Lansing  2 $5,509,240 $3,800,527 $670,681 $1,038,032 MI 5 State EPA
1300-2 GMNA Car - Lansing 3 $5,385,566 $3,695,404 $652,130 $1,038,032 MI 5 State EPA
1103 Delphi I - Coldwater Rd. (Landfill) $4,250,661 $1,829,223 $322,804 $2,098,634 MI 5 State EPA
1198 Stamping - Grand Rapids $3,785,208 $2,212,186 $390,386 $1,182,636 MI 5 State EPA
1100 GMPT Bay City $3,526,770 $1,018,689 $179,769 $2,328,312 MI 5 State EPA
1299 Flint West - Flint River (Bluff Street) $3,186,069 $2,708,159 $477,910 $0 MI 5 EPA State
1107 Vacant Land South of Van Born (68 acres) $3,210,644 $2,609,105 $460,430 $141,109 MI 5 EPA State
1195 GMPT - Livonia $1,861,394 $1,582,185 $279,209 $0 MI 5 EPA State
1106 Greenpoint Landfill $1,774,460 $790,276 $139,460 $844,724 MI 5 State EPA
1291 Hemphill lot $1,779,650 $1,476,984 $260,644 $42,022 MI 5 State EPA
1327 Peregrine - Coldwater Rd. (plant) $1,471,173 $1,005,992 $177,528 $287,653 MI 5 State EPA
1001 Employee Development Center $1,213,426 $1,031,412 $182,014 $0 MI 5 State EPA
1121 Chevrolet-Pontiac-Canada Pontiac Fiero Assembly Plant $839,741 $713,780 $125,961 $0 MI 5 EPA State
1292 Davison Road Land $612,280 $460,386 $81,245 $70,649 MI 5 State EPA
1296 Dort Highway Land $528,634 $449,339 $79,295 $0 MI 5 EPA State

1306-1 PCC-Validation $470,639 $400,043 $70,596 $0 MI 5 EPA State
1328 Saginaw PLt 2 Landfill $374,204 $318,073 $56,131 $0 MI 5 State EPA
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ATTACHMENT A
Environmental Response Trust Property Funding for Environmental Activities

MLC
Site
ID

Site 1. Total Property 
Funding

2. Minimum 
Estimated Property 

Funding
3. Reserve Property 

Funding
4.  OMM Property 

Funding
5. State 6. Region 7. Lead

Agency
8. Support

Agency

[a] [b]

1308 Pontiac Centerpoint Campus - West $215,981 $183,584 $32,397 $0 MI 5 EPA State
1002 Powertrain - Romulus Engineering Center $276,029 $234,625 $41,404 $0 MI 5 State EPA
1005 Former Howard W/H - Vacant Land $248,252 $211,014 $37,238 $0 MI 5 State EPA
1108 Textile Road Land $160,789 $136,671 $24,118 $0 MI 5 EPA State
1310 ACC - Penske site $150,495 $127,921 $22,574 $0 MI 5 State EPA
1102 Linden Road Landfill $167,523 $72,626 $12,816 $82,081 MI 5 State EPA
1297 Windiate Park Lots $143,971 $80,673 $14,236 $49,062 MI 5 State EPA
1294 Lot 8 - 6241 Cass Avenue at Amsterdam Ave. $124,382 $105,725 $18,657 $0 MI 5 State EPA
1101 6560 Cass Ave/GMNA New Center Complex $59,107 $50,241 $8,866 $0 MI 5 State EPA

1298-1 GLTC land (Atherton Landfill/Die Lot Parking) $223,394 $189,885 $33,509 $0 MI 5 State EPA
1006 Vacant Land (76 acres) $20,924 $17,785 $3,139 $0 MI 5 EPA State
1104 Delphia C Livonia Coil & Bumper $0 $0 $0 $0 MI 5 EPA State
1105 Land along Stanley Road $0 $0 $0 $0 MI 5 State EPA
1116 Fiero Site (Powerhouse) $0 $0 $0 $0 MI 5 EPA State
1120 Flint Flow-through Warehouse $0 $0 $0 $0 MI 5 EPA State
1194 GMPT - Flint North #5/#10/#81 $0 $0 $0 $0 MI 5 EPA State
1196 GMVM - Pontiac Assembly $0 $0 $0 $0 MI 5 EPA State
1293 Midsize & Luxury Car Clark Street $0 $0 $0 $0 MI 5 EPA State
1301 Delta Engine Plant $0 $0 $0 $0 MI 5 State EPA
1303 1831 Grondinwood (residence) $0 $0 $0 $0 MI 5 State EPA
1304 1394 Oak Hollow (residence) $0 $0 $0 $0 MI 5 State EPA
1305 Pontiac Centerpoint Campus - Central $0 $0 $0 $0 MI 5 EPA State
1307 Pontiac Centerpoint Campus - East $0 $0 $0 $0 MI 5 EPA State
1309 Centerpoint Land (no Etkin ground lease) $0 $0 $0 $0 MI 5 EPA State
1311 Centerpoint Land (Etkin ground lease) $0 $0 $0 $0 MI 5 EPA State
1312 652 Meadow Drive $0 $0 $0 $0 MI 5 EPA State
1313 642 Meadow Drive $0 $0 $0 $0 MI 5 EPA State
1314 631 Meadow Drive $0 $0 $0 $0 MI 5 EPA State
1315 607 Meadow Drive $0 $0 $0 $0 MI 5 EPA State

1199-2 Willow Run Engineering Center $0 $0 $0 $0 MI 5 State EPA
1306-2 PCC Validation Southern Parking Lot $0 $0 $0 $0 MI 5 EPA State
1007 Former Leed's Assembly Plant - Northern Parcel $1,724,806 $1,166,210 $205,802 $352,794 MO 7 State EPA
1109 Former Leed's Assembly Plant - Southern Parcel $0 $0 $0 $0 MO 7 State EPA
1008 Hyatt Clark Industries $14,176,022 $6,900,785 $1,217,786 $6,057,451 NJ 2 State EPA
1009 Delphi Interior & Lighting Systems - Trenton $10,532,047 $8,422,742 $1,486,366 $622,939 NJ 2 State EPA
1200 Massena $120,860,604 $92,352,887 $16,297,568 $12,210,149 NY 2 EPA State
1010 GM-IFG Syracuse $31,121,812 $17,720,946 $3,127,226 $10,273,640 NY 2 State EPA
1110 Ley Creek PCB Dredging Site $1,882,342 $415,634 $73,347 $1,393,361 NY 2 State EPA
1098 Tonawanda Engine Landfill $0 $0 $0 $0 NY 2 State EPA
1317 Delphi Harrison - Moraine $25,759,964 $19,306,452 $3,407,021 $3,046,491 OH 5 EPA State
1111 Delphi Interior - Elyria $7,263,306 $3,421,417 $603,780 $3,238,109 OH 5 State EPA
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MLC
Site
ID

Site 1. Total Property 
Funding

2. Minimum 
Estimated Property 

Funding
3. Reserve Property 

Funding
4.  OMM Property 

Funding
5. State 6. Region 7. Lead
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[a] [b]

1201 Stamping - Mansfield $2,990,952 $2,110,204 $372,389 $508,359 OH 5 State EPA
1099 GMPT - Toledo 103C Landfill $2,634,063 $1,087,244 $191,867 $1,354,952 OH 5 EPA State
1203 GMPT - Parma Complex $746,705 $634,699 $112,006 $0 OH 5 State EPA
1011 Lordstown Excess Land $0 $0 $0 $0 OH 5 State EPA
1012 Moraine Lagoon $0 $0 $0 $0 OH 5 EPA State
1202 Moraine Assembly $0 $0 $0 $0 OH 5 EPA State
1204 Metal Fab - Pittsburgh $3,299,231 $2,757,748 $486,661 $54,822 PA 3 State EPA
1205 GMPT - Fredericksburg $25,922 $22,034 $3,888 $0 VA 3 State EPA
1013 Janesville Training Center $210,857 $165,588 $29,221 $16,048 WI 5 State EPA

Notes:
[a] Funding as of August 13, 2010 and subject to the adjustments provided for under paragraph 36 and 37 of the Settlement Agreement.

Present value calculated as of January 2011, using Laddered Treasuries for discount rate (2/10/10) and CBO CPI projection for inflation rate (1/28/10).
[b] Long-term OMM costs after 10 years of remediation.

*  In addition, $102,390 in funding for closure and post-closure activities will be placed in an Illinois trust fund created pursuant to 35 Ill. Adm. Code 807.661.
**  In addition, $786,944 in funding for long-term OMM will be placed in a Massachusetts expendable trust account.
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ATTACHMENT B 
Properties with Existing and Prospective Contracts for Demolition Activities 

 
PO Number Effective Date Expiration Date Vendor # Vendor Name Description  
FLN0003 STD  7/12/2010  12/31/2010  00-OBRIEN  O'Brien & Gere Engineers, Inc FEA Flint North 

FLN0005 STD  7/1/2010  7/31/2010  00-OBRIEN  O'Brien & Gere Engineers, Inc O&C Flint North 

FLN0006 STD  7/19/2010  1/15/2012  00-BIER  Bierlein Demo Flint North 

FLN00xx STD 11/29/2010 11/29/2012 TBD TBD Demo Flint North 

LAN0005 STD  4/5/2010  12/31/2010  00-HANDI Handijon, Inc. Service Lansing 

LAN0006 STD  4/5/2010  12131/2010  00-BESCO  Besco Water Treatment Service Lansing 

LAN0007 STD  7/12/2010  12/31/2010 00-OBRIEN  O'Brien & Gere Engineers, Inc O&C Lansing 

LAN00xx STD 9/21/2010 1/31/2011 TBD TBD Demo Lansing 

MAN0001 STD 2/9/2010 2/9/2011 00-OBRIEN  O'Brien & Gere Engineers, Inc FEA Mansfield 

MAS00xx STD 9/7/2010 12/31/2011 00-OBRIEN  O'Brien & Gere Engineers, Inc OSR Massena 

MAS00xy STD 9/17/2010 12/31/2011 00-BRAND Brandenburg Demo Massena 

PPM0004 STD  6/22/2010  12/19/2010 00-OBRIEN  O'Brien & Gere Engineers, Inc FEA Pontiac N 

REC0001 STD  8/9/2010  11/7/2010 00-OBRIEN  O'Brien & Gere Engineers, Inc O&C Romulus 

REC0002 STD    00-ADAMO  Adamo Group Inc. Demo Romulus 

SMI0001 STD  10/12/2009  12/12/2011  00-NOAMDIS  North American Dismantling Demo SMI 

SMI0002 STD  2/1/2010  11/30/2010 00-OBRIEN  O'Brien & Gere Engineers, Inc O&C SMI 

WLR0002 STD  6/22/2010  6/22/2011 00-OBRIEN  O'Brien & Gere Engineers, Inc FEA 
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ENVIRONMENTAL RESPONSE TRUST AGREEMENT 

 
This Environmental Response Trust Agreement (“Agreement”) is made and entered as of the 
[INSERT] day of [INSERT], by and among Motors Liquidation Company f/k/a General Motors 
Corp. (“MLC”), a Delaware corporation, Remediation and Liability Management Company 
(“REALM”), a Michigan corporation, and Environmental Corporate Remediation Company, Inc. 
(“ENCORE”), a Delaware corporation, as debtors and debtors in possession in the Bankruptcy 
Case (defined below) (collectively “Settlors” or “Debtors”); EPLET, LLC, not individually but 
solely in its representative capacity as Environmental Response Trust Administrative Trustee 
(defined herein) of the Environmental Response Trust established hereby (the “Environmental 
Response Trust”); the United States of America (the “Environmental Response Trust 
Beneficiary” or “United States”); the States of Delaware, Illinois, Indiana, Kansas, Michigan, 
Missouri, New Jersey, New York, Ohio, Virginia and Wisconsin and the Louisiana Department 
of Environmental Quality, the Massachusetts Department of Environmental Protection and the 
Department of Environmental Protection of the Commonwealth of Pennsylvania (collectively, 
the “States”) and the St. Regis Mohawk Tribe (the “Tribe”). 
 

R E C I T A L S: 

WHEREAS, on June 1, 2009, MLC and certain of its affiliates and subsidiaries 
commenced liquidation cases by filing voluntary petitions for relief under chapter 11 of title 11 
of the United States Code, 11 U.S.C. § 101 et seq., as amended ( “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Southern District of New York, (“Bankruptcy Court”), 
and on October 9, 2009, REALM and ENCORE commenced liquidation cases by filing 
voluntary petitions for relief under chapter 11 of title 11 of the Bankruptcy Code in the 
Bankruptcy Court, (collectively, “Chapter 11 Cases”);  

WHEREAS, on August 31, 2010, the Debtors filed a Chapter 11 Plan of Liquidation 
(“Plan of Liquidation”) (as amended, modified and supplemented from time to time) with the 
Bankruptcy Court; 

WHEREAS, Settlors are potentially responsible or liable parties with respect to the 
Properties (identified in Attachment A to the  Environmental Response Trust Consent Decree 
and Settlement Agreement Among Debtors, the Administrative Trustee, the United States and 
certain States (“Settlement Agreement”)) and surrounding areas where Hazardous Substances 
have migrated, are continuing to migrate, or otherwise have or will come to be located, and are 
obliged as owner of the Properties to comply with applicable law, including Environmental Law; 

WHEREAS, the Settlors, the United States and the States have entered into the 
Settlement Agreement with respect to the Properties; 

WHEREAS, the Plan of Liquidation provides for the creation of the Environmental 
Response Trust and transfer of certain of the Properties and Funding (defined below) to the 
Environmental Response Trust to be administered by the Environmental Response Trust 
Administrative Trustee pursuant to this Agreement and the Settlement Agreement;  
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WHEREAS, in accordance with the Plan, this Agreement and the Settlement Agreement, 
the Environmental Response Trust is established to resolve or satisfy one or more contested or 
uncontested claims that have resulted or may result from an event (or related series of events) 
that has occurred and that has given rise to at least one claim asserting liability under 
environmental laws; and, in connection therewith, to conduct, manage and/or fund 
Environmental Actions with respect to certain of the Properties, including the migration of 
Hazardous Substances emanating from certain of the Properties, in accordance with the 
provisions of this Settlement Agreement and the Trust Agreement; to reimburse the Lead 
Agency for Environmental Actions it conducts or has agreed to pay for with respect to the 
Properties; own certain of the Properties; carry out administrative and property management 
functions related to certain of the Properties and pay associated administrative costs; and try to 
sell or transfer the Properties owned by the Environmental Response Trust so that they can be 
put to productive or beneficial use; 

WHEREAS, pursuant to the Plan of Liquidation and the Settlement Agreement, on the 
Effective Date (defined below), Debtors shall transfer certain of the Properties, along with the 
Funds (defined below), to the Environmental Response Trust; 

WHEREAS, this Agreement and the Settlement Agreement govern the Environmental 
Response Trust, which is created pursuant to section 1.468B-1 of the Treasury Regulations 
promulgated under the Internal Revenue Code; 

WHEREAS, the Environmental Response Trust shall be the exclusive holder of the assets 
described herein and in the Settlement Agreement for purposes of 31 U.S.C. § 3713(b); and 

WHEREAS, the Environmental Response Trust is intended to qualify as a qualified 
settlement fund pursuant to section 468B of the Internal Revenue Code and the Treasury 
Regulations promulgated thereunder (“Treasury Regulations”). 

NOW, THEREFORE, in consideration of the foregoing premises and the mutual 
covenants and agreements contained herein and in the Settlement Agreement, the Parties hereby 
agree as follows: 

  
ARTICLE 1 

DEFINITIONS AND PRINCIPLES OF CONSTRUCTION 
 

1.1 Definitions 

The following terms as used in this Agreement shall have the definitions given below: 

1.1.1 “Administrative Expenses” means the expenses incurred in administering 
the Environmental Response Trust, including but not limited to property 
taxes, liability insurance, security, personnel costs, utilities, maintenance, 
professional fees, Property marketing costs, and demolition costs unrelated 
to Environmental Actions.   

1.1.2 “Administrative Funding Account” means the funding held by the 
Environmental Response Trust for the costs necessary for the 
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administration of the Environmental Response Trust and the orderly wind-
down of the Properties, including, but not limited to, Administrative 
Expenses.  Such funding shall be set aside in separate dedicated 
subaccounts.  Funds in the Administrative Funding Account shall not be 
used by the Administrative Trustee to fund any Environmental Action. 

1.1.3 “Administrative Funding Reserve Account” means the funding held by the 
Environmental Response Trust in a separate dedicated account for the 
express purpose of being used by the Administrative Trustee to fund 
actual or projected shortfalls in the Administrative Funding Account 
identified by the Administrative Trustee prior to the third anniversary of 
the Effective Date.  Such shortfalls are strictly limited to unexpectedly 
high demolition costs and Property holding costs and unexpectedly low 
proceeds derived from rental of Properties or proceeds derived from the 
sale of Properties or personalty.  The Administrative Funding Reserve 
Account shall not be used under any circumstances to fund any 
Environmental Action or any administrative or personnel matters, 
including legal or professional matters. 

1.1.4 “Administrative Trustee” or “Environmental Response Trust 
Administrative Trustee” means (i) EPLET, LLC, not individually but 
solely in its representative capacity as Administrative Trustee, by and 
through Elliott Laws, not individually but solely in his representative 
capacity as president, manager or managing member of the Administrative 
Trustee, of the Environmental Response Trust that is created pursuant to 
this Environmental Response Trust Agreement, the Settlement Agreement, 
and the Debtors’ Plan of Liquidation, as detailed in, inter alia, paragraphs 
29 through 32 of the Settlement Agreement, and (ii) any successor thereto. 

1.1.5 “Agreement” means this Environmental Response Trust Agreement. 

1.1.6 “Bankruptcy Court” means the United States Bankruptcy Court for the 
Southern District of New York. 

1.1.7 “Bankruptcy Code” means chapter 11 of title 11 of the United States 
Code, 11 U.S.C. § 101 et seq., as amended. 

1.1.8 “Beneficiary” or “Environmental Response Trust Beneficiary” means the 
United States. 

1.1.9 “CERCLA” means the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. §§ 9601 et seq., as amended. 

1.1.10 “Chapter 11 Cases” means the voluntary petitions for relief under chapter 
11 of title 11 of the Bankruptcy Code in the Bankruptcy Court filed by 
MLC and certain of its affiliates and subsidiaries on June 1, 2009, and by 
REALM and ENCORE on October 9, 2009.  



 

 4 

1.1.11 “Cleanup Manager” or “Environmental Response Trust Cleanup 
Manager” means an employee of the Environmental Response Trust or the 
Environmental Response Trust Administrative Trustee with 
responsibilities for certain Environmental Actions and related activities at 
Properties located in a specified geographic area, as described and 
designated pursuant to, inter alia, Paragraphs 45-47 of the Settlement 
Agreement. 

1.1.12 “Confirmation Order” means the order of the Bankruptcy Court 
confirming the Plan of Liquidation pursuant to section 1129 of the 
Bankruptcy Code. 

1.1.13 “Court” means the Bankruptcy Court or, if the Bankruptcy Court abstains 
from exercising jurisdiction or is otherwise without jurisdiction over any 
matter arising out of this Agreement, a United States District Court having 
competent jurisdiction with respect to such matters. 

1.1.14 “Cushion Funding Account” means the funding held by the Environmental 
Response Trust that is available for Environmental Actions at any of the 
Properties under the circumstances described in Paragraphs 57 and 58 of 
the Settlement Agreement. 

1.1.15 “Debtors” means MLC, REALM and ENCORE. 

1.1.16 “EDC” means the Government of Canada and the Government of Ontario, 
through the Export Development Canada, Canada’s export trading agency. 

1.1.17 “Effective Date” means the day on which the Plan of Liquidation becomes 
effective in accordance with its terms and the Confirmation Order. 

1.1.18 “Environmental Action” means any response, removal, investigation, 
sampling, remediation, reclamation, closure, post-closure, corrective 
action, engineering controls, institutional controls, deed restrictions, 
oversight costs and OMM activities authorized or required under law with 
respect to a Property. 

1.1.19 “Environmental Costs” means the costs and expenses of implementing 
Environmental Actions with respect to any Property that are part of an 
approved budget. 

1.1.20 “Environmental Cost Account” shall mean each of the Minimum 
Estimated Property Funding Account, Reserve Property Funding Account 
and Long Term OMM Property Funding Account. 

1.1.21 “Environmental Response Trust” means the Environmental Response 
Trust as such term is defined in the Plan of Liquidation and the Settlement 
Agreement.  Actions of the Environmental Response Trust shall be 
performed by or at the direction of the Administrative Trustee. 
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1.1.22 “Environmental Response Trust Account” shall have the meaning given in 
Section 2.5.2. hereof. 

1.1.23 “Environmental Response Trust Assets” means the funding placed in the 
Environmental Response Trust Accounts and the assets transferred to the 
Environmental Response Trust in accordance with this Agreement, the 
Settlement Agreement and the Plan, but shall not include any General 
Motors, LLC (“New GM”) securities.  The Environmental Response Trust 
Assets are comprised of (i) Cash in the amount of no less than 
$641,414,653 million, as adjusted pursuant to Paragraphs 36 and 37 of the 
Settlement Agreement; (ii) the Properties listed in Exhibit “A” to this 
Trust Agreement; (iii) personal property, including equipment, related to 
certain of the Properties; (iv) all leases of Environmental Response Trust 
Assets with New GM; (v) all Transferred Contracts; and (vi) such other 
assets acquired or held by the Environmental Response Trust from time to 
time pursuant to this Agreement, the Settlement Agreement and the Plan 
of Liquidation, or an order of the Court. 

1.1.24 “Environmental Response Trust Protected Parties” means the 
Administrative Trustee, individually and/or in its capacity as official 
representative of the Environmental Response Trust, and the 
Environmental Response Trust’s and the Administrative Trustee’s 
shareholders, members, officers, managers, directors, employees 
(including but not limited to the Cleanup Managers and the 
Redevelopment Manager), attorneys and agents, if any, solely in their 
capacities as such.  Each of the Environmental Response Trust Protected 
Parties is, individually, an Environmental Response Trust Protected Party.  
For avoidance of doubt, the Environmental Response Trust is not an 
Environmental Response Trust Protected Party. 

1.1.25 “Environmental Response Trust Proceeds” means income, interest earned 
and proceeds of any liquidation, sale, lease, recovery or other disposition 
of or other proceeds with respect to the Environmental Response Trust 
Assets. 

1.1.26 “Environmental Response Trust Beneficiary” or “Beneficiary” means the 
United States of America (“United States”). 

1.1.27 “Environmental Law” means any applicable federal, tribal, state or local 
law, statute, ordinance, rule, regulation or code, any license, permit, 
authorization, administrative or court order, judgment, decree or 
injunction, including all common law, related to pollution, protection or 
restoration of health, safety or the environment, or the use, storage, 
recycling, treatment, generation, transportation, processing, handling, 
labeling, production, release or disposal of pollutants or Hazardous 
Substances, including, without limitation, CERCLA; RCRA; the Clean 
Air Act, 42 U.S.C. Section 7401, et seq.; the Federal Water Pollution 
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Control Act, 33 U.S.C. Section 1251, et seq.; the Toxic Substances 
Control Act, 15 U.S.C. Section 2601, et seq.; the Emergency Planning and 
Community Right to Know Act, 42 U.S.C. Section 11001, et seq.; the Safe 
Drinking Water Act, 42 U.S.C. Section 300f, et seq.; the Oil Pollution Act 
of 1990, 33 U.S.C. Section 2701 et seq.; and the Occupational Safety and 
Health Act, 29 U.S.C. 651, et seq. as it relates to the exposure of 
Hazardous Substances, and any applicable tribal, state, or local law 
counterparts, as the same may be reauthorized or amended from time to 
time. 

1.1.28 “Final Order” means a court order that has not been reversed, stayed, 
modified, or amended, and as to which (i) the time to appeal, seek review, 
rehearing or remand, or petition for certiorari has expired and no timely 
filed appeal or petition for review, rehearing, remand or certiorari is 
pending; or (ii) any appeal taken or petition for certiorari filed has been 
resolved by the highest court to which the order or judgment was appealed 
or from which certiorari was sought.  

1.1.29 “Funds” or “Funding” means those funds contributed by the Debtors to the 
Environmental Response Trust in an amount no less than $641,414,653 in 
order to pay Environmental Costs and Administrative Expenses of the 
Properties and the Environmental Response Trust, and to fulfill the 
purposes of the Environmental Response Trust consistent with this 
Agreement and the Settlement Agreement.  

1.1.30 “Governments” means the United States, the States, and the Tribe. 

1.1.31 “Hazardous Substances” means all materials, substances, or wastes 
defined, designated, regulated or classified as hazardous, toxic or 
radioactive, under any Environmental Laws, whether by type or by 
quantity, and includes but is not limited to petroleum or any derivative or 
by-product thereof and asbestos containing materials. 

1.1.32 “Indemnifiable Expenses” has the meaning set forth in Section 4.12.2. 

1.1.33 “Internal Revenue Code” or “IRC” means title 26 of the Internal Revenue 
Code of 1986, as amended, 26 U.S.C. §§ 1 et seq. 

1.1.34 “Lead Agency” means the agency designated as such for each Property, as 
reflected on Attachment A Column 7 to the Settlement Agreement.  For 
each Property, the Lead Agency shall either be the U.S. EPA, or an agency 
of the State in which the Property is located.  The U.S. EPA and the State 
in which a Property is located may provide the Administrative Trustee 
with joint written notice that the Lead Agency for the Property has 
changed. 

1.1.35 “Long Term OMM Property Funding Account” means the funding (if any) 
to be held by the Environmental Response Trust and to be set aside in 
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separate dedicated subaccounts for each Property and preserved for OMM 
with respect to each Property beginning ten years after the Effective Date. 

1.1.36 “Minimum Estimated Property Funding Account” means the funding to be 
held by the Environmental Response Trust and to be set aside in separate 
dedicated subaccounts for each Property that has been estimated as the 
minimum amount of funding with respect to Environmental Actions with 
respect to each Property. 

1.1.37 “MSPA” means the Amended and Restated Master Sale and Purchase 
Agreement by and among General Motors Corporation and its debtor 
subsidiaries, as Sellers, and NGMCO, Inc., as successor in interest to 
Vehicle Acquisition Holdings LLC, a purchaser sponsored by the U.S. 
treasury, as purchaser, dated as of June 26, 2009, together with all related 
documents and agreements as well as all exhibits, schedules, and addenda 
thereto, as amended, restated, modified, or supplemented from time to 
time. 

1.1.38 “OMM” means operation, monitoring and maintenance activities required 
as Environmental Actions. 

1.1.39 “Parties” means the Settlors, the Environmental Response Trust 
Administrative Trustee and the Governments. 

1.1.40 “Person” means any individual, corporation, limited liability company, 
partnership, joint venture, association, joint-stock company, trust, 
charitable foundation, unincorporated organization, government or any 
agency or political subdivision thereof or any other entity. 

1.1.41 “Plan of Liquidation” means the Chapter 11 Plan of Liquidation filed by 
Debtors on August 31, 2010, as amended, modified and supplemented 
from time to time and incorporating the Settlement Agreement. 

1.1.42 “Properties” means each of the 89 properties that are set forth and more 
particularly described in Attachment A to the Settlement Agreement 
including, without limitation, all Settlor-owned fixtures, improvements, 
and equipment located thereon as of the Effective Date and all 
appurtenances, rights, easements, rights-of-way, mining rights, mineral 
rights, mineral claims, appurtenant groundwater rights, associated surface 
water rights, claims and causes of actions, and filings or other interests 
relating to or benefitting such properties. 

1.1.43 “RCRA” means the Resource Conservation and Recovery Act, 42 U.S.C. 
Section 6901, et seq., as amended. 

1.1.44 “Redevelopment Manager” means the employee of the Environmental 
Response Trust Administrative Trustee with responsibilities relating to the 
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return of Properties to beneficial use, as described in and designated 
pursuant to, inter alia, Paragraph 48 of the Settlement Agreement. 

1.1.45 “Reserve Property Funding Account” means the funding to be held by the 
Environmental Response Trust and to be set aside in separate dedicated 
subaccounts for each Property that has been estimated as an appropriate 
minimum amount of reserve funding with respect to Environmental 
Actions with respect to each Property for use in performing Environmental 
Actions upon exhaustion of the Minimum Estimated Property Funding 
Account. 

1.1.46  “Settlement Agreement” means the Environmental Response Trust 
Consent Decree and Settlement Agreement Among Debtors, the 
Administrative Trustee, the United States and Certain States dated October 
20, 2010. 

1.1.47 “Settlors” means MLC, REALM and ENCORE. 

1.1.48 “States” means the States (or Commonwealths) of Delaware, Illinois, 
Indiana, Kansas, Michigan, Missouri, New Jersey, New York, Ohio, 
Pennsylvania, Virginia, and Wisconsin, and the Louisiana Department of 
Environmental Quality, the Massachusetts Department of Environmental 
Protection, and the Department of Environmental Protection of the 
Commonwealth of Pennsylvania. 

1.1.49 “Superfund” means the “Hazardous Substance Superfund” established by 
26 U.S.C. § 9507 or, in the event such Hazardous Substance Superfund no 
longer exists, any successor fund or comparable account of the Treasury of 
the United States to be used for removal or remedial actions to address 
releases or threats of releases of Hazardous Substances. 

1.1.50 “Support Agency” means the agency listed as such for each Property on 
Attachment A Column 8 to the Settlement Agreement.  Where a State 
environmental agency is the Lead Agency, U.S. EPA will be the Support 
Agency; where U.S. EPA is the Lead Agency, the State and, where 
applicable, Tribal environmental agency will be the Support Agency. 

1.1.51 “Transferred Contracts” means those contracts and agreements relating to 
the Properties listed in Exhibit “C” to this Agreement. 

1.1.52 “Treasury Regulations” means the Treasury Regulations promulgated 
under the Internal Revenue Code. 

1.1.53 “Tribe” means the Saint Regis Mohawk Tribe. 

1.1.54 “United States” means the United States of America, and all of its 
agencies, departments, and instrumentalities, including the U.S. EPA and 
the United States Department of the Treasury. 
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1.1.55 “U.S. EPA” means the United States Environmental Protection Agency 
and any successor departments or agencies of the United States. 

1.1.56 “U.S. Treasury” means the United States Department of the Treasury and 
any successor departments or agencies of the United States.   

1.2 Principles of Construction 

1.2.1 The meanings set forth for defined terms in Section 1.1 or elsewhere in 
this Agreement shall be equally applicable to both the singular and plural 
forms of the terms defined. 

1.2.2 All references to “this Agreement” or “hereof” and other like terms mean, 
unless the context requires otherwise, this Agreement, including the 
Exhibits hereto, as it may be amended, modified or supplemented from 
time to time in accordance with the terms of this Agreement. 

1.2.3 The section headings contained in this Agreement are solely for 
convenience of reference and shall not affect the meaning or interpretation 
of this Agreement or of any term or provision hereof. 

1.2.4 References in this Agreement to Sections and Exhibits, unless otherwise 
specified, are to Sections of and Exhibits to this Agreement. 

1.2.5 To the extent reasonably possible, the provisions of this Agreement shall 
be interpreted in a manner consistent with the Plan of Liquidation and the 
Settlement Agreement.  Where the provisions of this Agreement are 
irreconcilable with the provisions of the Plan of Liquidation, the terms of 
this Agreement shall govern.  Where the provisions of this Agreement are 
irreconcilable with the provisions of the Settlement Agreement, the terms 
of the Settlement Agreement shall govern. 

 
ARTICLE 2 

ESTABLISHMENT OF THE ENVIRONMENTAL RESPONSE TRUST 
 

2.1 Name 

The name of the Environmental Response Trust shall be the “[___] Environmental 
Response Trust.” 

2.2 Establishment of Environmental Response Trust 

The Parties establish the Environmental Response Trust pursuant to this Agreement and 
the Settlement Agreement and as approved by the Bankruptcy Court to be effective as of the 
Effective Date to accomplish the purposes of the Environmental Response Trust described in 
Section 2.3 below and to benefit the Environmental Response Trust Beneficiary.  It is the 
intention of the Parties that this Agreement and the Settlement Agreement constitute the 
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governing instruments of the Environmental Response Trust.  As of the Effective Date, the 
Environmental Response Trust Administrative Trustee shall have all the rights, powers and 
duties set forth herein and in the Settlement Agreement with respect to accomplishing the 
purpose of the Environmental Response Trust as set forth below, and the Governments shall 
have the rights and powers set forth in this Agreement and the Settlement Agreement.  Except as 
set forth in this Agreement or the Settlement Agreement, the Court shall retain continuing 
jurisdiction over the Environmental Response Trust, the Environmental Response Trust Assets 
and the Parties. 

2.3 Purpose of the Environmental Response Trust 

The exclusive purposes and functions of the Environmental Response Trust are to 
conduct, manage and/or fund Environmental Actions with respect to the Properties or migration 
of Hazardous Substances emanating from certain of the Properties in accordance with the 
provisions of this Agreement; to reimburse the Lead Agency for Environmental Actions it 
conducts with respect to the Properties; to own certain of the Properties, carry out administrative 
and property management functions related to the Properties and pay associated administrative 
costs; and to try to sell or transfer certain of the Properties with the objective that they be put to 
productive or beneficial use.  The Environmental Response Trust shall have no objective or 
authority to engage in any trade or business.  The performance by the Environmental Response 
Trust Administrative Trustee of its duties under this Agreement and the Settlement Agreement 
shall not be considered to be the Environmental Response Trust Administrative Trustee’s 
engaging in a trade or business.  This Environmental Response Trust is intended to satisfy all of 
the requirements of, and is intended by the Parties to be properly classified as, a qualified 
settlement fund pursuant to section 468B of the IRC and related Treasury Regulations. 

2.4 Transfer of Ownership 

Pursuant to the Plan of Liquidation and Paragraph 30 of the Settlement Agreement, the 
Parties hereby establish, on behalf of the Environmental Response Trust Beneficiary, and 
Settlors hereby agree to transfer, assign, and deliver to the Environmental Response Trust, or to 
an entity formed by the Environmental Response Trust or the Environmental Response Trust 
Administrative Trustee and owned by the Environmental Response Trust, if the law of the state 
in which the property to be transferred is situated prohibits a trust entity from holding title, on 
behalf of the Environmental Response Trust Beneficiary, all of Settlors’ rights, title and interests 
in and to the Environmental Response Trust Assets.  Settlors shall retain no ownership or other 
interest whatsoever in the Properties, the Funds or the Transferred Contracts.  The transfer of 
ownership shall be of all of the Settlors’ rights, titles and interests, and the transfer of the 
Properties shall be consistent with Paragraphs 30 through 32, 36 and 37 of the Settlement 
Agreement.  The Environmental Response Trust Administrative Trustee, on behalf of the 
Environmental Response Trust, hereby accepts and agrees to hold the Environmental Response 
Trust Assets in the Environmental Response Trust for the benefit of the Environmental Response 
Trust Beneficiary for the purposes described in Section 2.3, subject to the terms of the Plan of 
Liquidation, the Settlement Agreement, this Agreement, and any applicable orders of the Court.   
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2.5 Transfer of Funds and Creation of Environmental Response Trust Accounts 

2.5.1 Funding.  On the Effective Date, the Settlors shall (i) transfer or cause to 
be transferred to the Environmental Response Trust or at the direction of 
the Environmental Response Trust Administrative Trustee cash in the 
amount of no less than $641,414,653, which constitutes the Environmental 
Response Trust Funds; (ii) pay or cause to be paid to the Expendable Trust 
as defined in Paragraph 79 of the Settlement Agreement the amount of 
$786,944; and (iii) pay or cause to be paid to the 807 Trust Fund as 
defined in Paragraph 80 of the Settlement Agreement the amount of 
$102,390.  Upon the Settlors’ transfer of the Properties listed in Exhibit 
“A” and Funds pursuant to this Agreement and the Settlement Agreement, 
Debtors shall have no further obligation to transfer any additional 
properties or funds under this Agreement, the Settlement Agreement or 
otherwise for the purpose of paying Environmental Costs, the costs of 
administering the Environmental Response Trust or for any other purpose 
relating to the Properties. 

2.5.2 Environmental Response Trust Accounts.  Upon receipt of the Properties 
and the Funds, the Environmental Response Trust Administrative Trustee 
shall set aside in separate segregated trust subaccounts (each an 
“Environmental Cost Account”), the Funding for Environmental Costs 
with respect to each Property as follows: (i) minimum estimated property 
funding shall be placed in a Minimum Estimated Property Funding 
Account containing funding amounts for each Property as set forth on 
Table A Column 2 attached to the Settlement Agreement and totaling 
$294,977,592, (ii) reserve property funding shall be placed in a Reserve 
Property Funding Account containing funding amounts for each Property 
as set forth on Table A Column 3 attached to the Settlement Agreement 
and totaling $52,054,867, and (iii) a Long Term OMM Property Funding 
Account containing funding amounts (if any) for each Property as set forth 
in Table A Column 4 attached to the Settlement Agreement and totaling 
$84,099,794.  The Environmental Response Trust Administrative Trustee 
shall also set aside into a separate segregated trust subaccount the Cushion 
Funding totaling $68,282,400 (the “Cushion Funding Account”).  The 
Environmental Response Trust Administrative Trustee shall further set 
aside into a separate segregated trust subaccount the Administrative 
Funding in an amount no less than $102 million (the “Administrative 
Funding Account”), and into a further separate segregated trust subaccount 
the Administrative Reserve Funding totaling $40 million (the 
“Administrative Funding Reserve Account”).  The separate subaccounts 
are referred to in this Agreement individually as an “Environmental 
Response Trust Account” and collectively as the “Environmental 
Response Trust Accounts.”  The initial Funds for each of the 
Environmental Response Trust Accounts shall be as set forth in Paragraph 
32 of the Settlement Agreement, subject to adjustment as provided by 
Paragraphs 36 and 37 of the Settlement Agreement.  Subject to Section 2.7 
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of this Agreement, the income and gains from any investment of the 
Environmental Response Trust Assets in an Environmental Response 
Trust Account shall be allocated, paid and credited to that same 
Environmental Response Trust Account and shall be used for the same 
purposes as the principal in that Environmental Response Trust Account 
as provided for in, and subject to the qualifications of, Paragraph 34 of the 
Settlement Agreement.  

2.6 Holder of Environmental Response Trust Assets 

Upon transfer of the Environmental Response Trust Assets to the Environmental 
Response Trust, the Environmental Response Trust shall be the exclusive holder of the 
Environmental Response Trust Assets described herein, including the Environmental Response 
Trust Accounts, for purposes of 31 U.S.C. § 3713(b). 

2.7 Management of Environmental Response Trust Assets 

2.7.1 Consistent with this Agreement and the Settlement Agreement, including 
but not limited to Paragraphs 60 through 62 of the Settlement Agreement, 
the Environmental Response Trust shall use (i) the Minimum Estimated 
Property Funding Account for each of the Properties to perform or fund 
Environmental Actions and to reimburse the Lead Agency for 
Environmental Actions it conducts with respect to that Property; (ii) the 
Reserve Property Funding Account to perform or fund Environmental 
Actions applicable to that Property, and to reimburse the Lead Agency for 
Environmental Actions it conducts with respect to that Property, after the 
Property’s Minimum Estimated Property Funding Account has been 
exhausted; and (iii) the Long Term OMM Account to fund or perform 
OMM at the Property, if any, beginning ten years after the Effective Date 
and to reimburse the Lead Agency for OMM it conducts with respect to 
that Property.  The Environmental Response Trust Administrative Trustee 
shall also use the Cushion Funding Account to fund Environmental 
Actions at Properties under certain circumstances as provided for under 
the terms of this Agreement and the Settlement Agreement, including but 
not limited to Paragraphs 55 through 59 of the Settlement Agreement.  
The Environmental Response Trust Administrative Trustee shall further 
fund administrative expenses from the Administrative Funding Account as 
provided for under the terms of this Agreement and the Settlement 
Agreement, including but not limited to Paragraphs 52 and 54 of the 
Settlement Agreement.   

2.7.2 Consistent with Paragraph 101 of the Settlement Agreement, the 
Environmental Response Trust Administrative Trustee may enter into a 
consent decree or consent order or agreement with the United States 
and/or a State or Tribe with regulatory authority, and may perform or 
cause to be performed work pursuant to administrative orders issued 
unilaterally by U.S. EPA or a State or Tribe under applicable law to 
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facilitate implementation of Environmental Actions with respect to such 
Property. 

2.7.3 The Environmental Response Trust Administrative Trustee shall transfer 
Funds from or among the Environmental Cost Accounts as provided for 
under the Settlement Agreement, including but not limited to Paragraphs 
60 through 62 of the Settlement Agreement.  The Environmental Response 
Trust Administrative Trustee shall also transfer Funding from the 
Administrative Funding Account and the Administrative Funding Reserve 
Account as provided for under the Settlement Agreement, including but 
not limited to Paragraphs 52 through 54 of the Settlement Agreement. 

 

2.8 Investment and Safekeeping of Environmental Response Trust Assets 

2.8.1 The Environmental Response Trust Assets, until sold or otherwise 
disposed of as provided under the terms of this Agreement, the Settlement 
Agreement and the Plan of Liquidation, shall be held in trust.  The 
Environmental Response Trust Administrative Trustee shall be under no 
liability for interest or producing income on any moneys received by the 
Environmental Response Trust hereunder and held for distribution or 
payment as provided in this Agreement, except as such interest is actually 
received by the Environmental Response Trust.  Investments of any 
moneys held by the Environmental Response Trust shall be administered 
in a manner consistent with the standards and requirements of Section 
704(a)(1) and (a)(2) of the Bankruptcy Code; provided, however, that the 
right and power of the Environmental Response Trust to invest the 
Environmental Response Trust Assets, the Environmental Response Trust 
Proceeds, or any income earned by the Environmental Response Trust, 
shall be limited to the right and power to invest such assets (pending 
periodic distributions in accordance with Article 3 hereof) in demand and 
time deposits, such as certificates of deposit, in banks or other savings 
institutions whose deposits are federally insured, or other liquid 
investments, such as U.S. Treasury bills, or such other investment as 
approved by the Governments; and provided further, that the scope of any 
such permissible investments shall be limited to include only those 
investments, or shall be expanded to include any additional investments, 
as the case may be, that a liquidating trust, within the meaning of the 
Treasury Regulations section 301.7701-4(d), may be permitted to hold, 
pursuant to Treasury Regulations, or any modification in the IRS 
guidelines, whether set forth in IRS rulings, other IRS pronouncements or 
otherwise (although the Parties acknowledge and agree that the 
Environmental Response Trust is intended to be properly characterized for 
U.S. federal and applicable state and local tax purposes as a qualified 
settlement fund within the meaning of Section 1.468B-1 of the Treasury 
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Regulations, and not as a liquidating trust under Section 301.7701-4(d) of 
the Treasury Regulations). 

2.8.2 Consistent with Paragraph 35 of the Settlement Agreement, “separately 
dedicated subaccounts” may be accomplished by accounting entries and 
nothing herein shall preclude the Administrative Trustee from 
commingling funds solely for investment or administrative purposes, 
provided, however, that the Administrative Funding Account and 
Administrative Funding Reserve Account shall not be commingled with 
any other accounts under any circumstances and that the Environmental 
Response Trust Administrative Trustee is expressly prohibited from 
holding any or all of the Funds in a common, commingled or collective 
trust fund with the assets of any other entity.   

2.8.3 Nothing in this Section 2.8 shall be construed as authorizing the 
Environmental Response Trust Administrative Trustee to cause the 
Environmental Response Trust to carry on any business or to derive any 
gains therefrom, including without limitation, the business of an 
investment company, or a company “controlled” by an “investment 
company,” required to register as such under the Investment Company Act 
of 1940, as amended.  The sole purpose of this Section 2.8 is to authorize 
the investment of the funds in the Environmental Response Trust 
Accounts or any portions thereof as may be reasonably prudent pending 
use of the proceeds for the purposes of the Environmental Response Trust. 

2.9 Insurance Policy to Cover Cost Overruns with Respect to Future Response 
Actions 

Only with the written consent of the United States on behalf of U.S. Treasury and U.S. 
EPA, shall the Environmental Response Trust Administrative Trustee spend any resources 
investigating the purchase of an insurance policy to cover cost overrun risks or re-opener risk 
with respect to future Environmental Actions at one or more of the Properties, with all associated 
costs to be funded from the Administrative Funding Account.  If, and only if, the United States 
and the State in which, or Tribe in whose territory, the Property is located unanimously consent 
in writing to the purchase of such insurance, shall the Environmental Response Trust 
Administrative Trustee purchase such insurance, with all associated costs and premiums to be 
funded exclusively from the relevant Properties’ Minimum Estimated Funding Account.   

2.10 Access and Institutional Controls 

As set forth in Paragraph 78 of the Settlement Agreement, the Environmental Response 
Trust shall at all reasonable times provide Lead Agencies and Support Agencies, as designated 
representatives of the Lead Agencies, as well as their contractors and consultants access to  all 
relevant portions of the Properties for the purposes of conducting Environmental Actions.  
Nothing in the Plan of Liquidation, the Settlement Agreement or this Agreement is intended to or 
shall be construed to terminate or otherwise amend any easements or deed restrictions of record 
as to any Property existing prior to the Effective Date.  The Environmental Response Trust 
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Administrative Trustee shall abide by the terms of any institutional controls or deed restrictions 
in place as of the Effective Date. 

2.11 Internal Accounting 

The Environmental Response Trust Administrative Trustee shall maintain proper books, 
records, and accounts relating to all transactions pertaining to the Environmental Response Trust, 
and the assets and liabilities of, and claims against or assumed by, the Environmental Response 
Trust in such detail and for such period of time as may be necessary to enable the Environmental 
Response Trust Administrative Trustee to make full and proper accounting in respect thereof in 
accordance with Article 6 below and to comply with applicable provisions of law and Generally 
Accepted Accounting Principles (“GAAP”).  Except as otherwise provided herein or by the Plan 
of Liquidation or the Settlement Agreement, the Environmental Response Trust Administrative 
Trustee shall not be required to file any accounting or seek approval of the Court with respect to 
the administration of the Environmental Response Trust, or as a condition for making any 
payment or distribution out of the Environmental Response Trust Assets.  The United States 
shall have the right upon fourteen (14) days’ prior written notice delivered to the Environmental 
Response Trust Administrative Trustee to inspect such books and records during normal business 
hours. 

2.12 Inspection of Books 

Subject to the Wind-Down, the Orders, the Related Section 363 Transactions and the 
Cases, as defined in the DIP Credit Facility, as amended and entered by the Court on July 5, 
2009, the Environmental Response Trust shall (a) keep proper books of records and account in 
which full, true and correct entries in conformity with Generally Accepted Accounting Principles 
(“GAAP”) and all requirements of law shall be made of all dealings and transactions in relation 
to its business and activities, and (b) permit representatives of the U.S. Treasury, the EDC, the 
Special Inspector General of the Troubled Asset Relief Program or the Comptroller General of 
the United States to visit and inspect any of its properties and examine and make abstracts from 
any of its books and records and other data delivered to them pursuant to the Loan Documents, 
as defined in the DIP Credit Facility, at any reasonable time upon reasonable notice and as often 
as may reasonably be desired and to discuss the business, operations, properties and financial and 
other condition of the Environmental Response Trust with advisors and employees of the 
Environmental Response Trust and with its independent certified public accountants. 

2.13 Independent Audits 

Consistent with Paragraph 76 of the Settlement Agreement, once every year, or in such 
other intervals as determined in accordance with Paragraph 76 of the Settlement Agreement, an 
independent certified public accountant selected by the United States in consultation with the 
States and Tribe shall conduct a financial audit of the assets, liabilities and accounting 
procedures of the Environmental Response Trust.  The accountant will provide a written report 
of the financial audit to the Governments and the Environmental Response Trust Administrative 
Trustee within fifteen days of completing the financial audit.  The Administrative Trustee shall 
make all books and records available to the accountant for inspection and pay the accountant’s 
fees and expenses for conducting such audit, which shall not exceed $250,000 per audit from the 
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Administrative Funding Account.  The same accountant shall not conduct more than three 
consecutive audits.   

2.14 Termination 

2.14.1 Consistent with the terms of this Agreement, the Settlement Agreement 
and the Plan of Liquidation, the Environmental Response Trust 
Administrative Trustee shall not unduly prolong the duration of the 
Environmental Response Trust and shall at all times endeavor to resolve, 
settle or otherwise dispose of all claims against Environmental Response 
Trust Assets and to effect the distribution of Environmental Response 
Trust Assets and other receipts relating thereto in accordance with the 
terms of this Agreement and the Settlement Agreement, and to terminate 
the Environmental Response Trust as soon as practicable consistent with 
this Agreement, the Settlement Agreement and the Plan of Liquidation.   

2.14.2 The Parties agree that the rule against perpetuities does not apply to the 
Environmental Response Trust, but to the extent that any rule against 
perpetuities or a rule governing or limiting vesting, accumulations, the 
suspension of alienation or the like shall be deemed applicable, the 
Environmental Response Trust shall automatically terminate on the date 
90 days after the date on which 21 years less 91 days pass after the death 
of the last survivor of all of the descendants of the late Joseph P. Kennedy, 
Sr., father of the late President John F. Kennedy, living on the date hereof, 
and provided further that if the Environmental Response Trust owns real 
property located in any jurisdiction that sets a maximum duration for 
interests in real property located in such jurisdiction held in trust under a 
rule against perpetuities or a rule governing or limiting vesting, 
accumulations, the suspension of alienation, or the like, that for the 
Environmental Response Trust is shorter than the date 90 days after the 
date on which 21 years less 91 days pass after the death of the last 
survivor of all of the descendants of the late Joseph P. Kennedy, Sr., father 
of the late President John F. Kennedy, living on the date hereof, the 
Environmental Response Trust shall automatically terminate as to such 
Property upon the expiration of the maximum period authorized pursuant 
to the laws of such jurisdiction.  If the Environmental Response Trust is 
terminated in whole or in part pursuant to this Section 2.14.2, title to the 
relevant Property or Properties as to which the Environmental Response 
Trust is terminated shall be transferred outright and free of trust to or at 
the direction of the United States in consultation with any of the States in 
which the relevant Property or Properties are located (or the Tribe in the 
case of the Massena Property), provided, however, in accordance with 
Paragraph 83 of the Settlement Agreement, that the disposition of all 
relevant Property or Properties shall be governed by applicable state and 
federal law, or by agreement of the Environmental Response Trust 
Administrative Trustee, the United States and the applicable State or 
Tribe, or by order of the Court, and further provided that neither the 
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United States nor any State or Tribe will be required to accept an 
ownership interest in the relevant Property or Properties as to which the 
Environmental Response Trust is terminated.  Any Environmental 
Response Trust Assets remaining upon termination of the Environmental 
Response Trust shall be disposed of as provided for under Paragraph 82 of 
the Settlement Agreement. 

2.15 Property Disposition 

2.15.1 The United States, the State in which a Property is located (or the Tribe in 
the case of the Massena Property), or a governmental unit that is a 
designee thereof, may at any time propose in writing to take ownership of 
any of the Properties or any part thereof.  Any such proposed transfer and 
the terms thereof are subject to the notice to and consultation with the 
United States, the State or Tribe in whose jurisdiction the Property is 
located, and the affected communities.  Any Property owned by the 
Environmental Response Trust may be sold or transferred by the 
Administrative Trustee after the Administrative Trustee provides notice to 
and consults with the United States and the applicable State or Tribe, and 
affected communities where the Property is located.  Any sale or other 
disposition of a Property owned by the Environmental Response Trust 
shall be consistent with the provisions of Paragraphs 64 through 67 and 69 
through 75 of the Settlement Agreement. 

 
ARTICLE 3 

WORK AND DISTRIBUTIONS 
 

3.1 Budgets for and Payments by the Environmental Response Trust 

3.1.1 Administrative Expenses of the Environmental Response Trust.  Within 
ninety (90) days after the Effective Date, and on or before January 1 of 
each year thereafter, the Environmental Response Trust Administrative 
Trustee shall provide the United States with a proposed annual budget for 
all expenditures from the Administrative Funding Account based on the 
most cost-effective use of the Funds.  The Administrative Trustee shall 
provide a copy of the proposed annual budget for the Administrative 
Funding Account to the U.S. Treasury for approval.  The Administrative 
Trustee shall provide a copy of the approved annual budget for the 
Administrative Funding Account to the Governments.  Along with each 
annual budget, the Administrative Trustee shall provide a separate forecast 
of administrative expenditures with annual details for at least the next 
three years (or such longer period as the United States shall reasonably 
request).  The Administrative Trustee is authorized to expend 
Administrative Funding Account funds consistent with the terms of this 
Agreement, the Settlement Agreement and the approved annual budget 
described in this paragraph.  The Environmental Response Trust shall 



 

 18 

regularly, but not less often than annually, and otherwise upon the 
reasonable request of the United States, provide documentation to the 
United States, the States and the Tribe to substantiate compliance with the 
approved administrative budget.  Each approved administrative budget 
shall include line items for emergency and unanticipated expenditures. 

3.1.2 Remuneration for Environmental Response Trust Administrative Trustee’s 
Start-Up Fees and Expenses.  The Environmental Response Trust 
Administrative Trustee shall, in connection with the first annual budget, be 
entitled to remuneration from the Environmental Response Trust 
Administrative Funding Account of up to $165,000 per month for its fees 
and expenses, including attorneys’ fees, incurred from August 22, 2010, 
through the Effective Date in connection with the formation of the 
Environmental Response Trust, up to a maximum amount of $500,000.  
The Environmental Response Trust Administrative Trustee shall submit 
documentation of its expenses as part of the approval process of the first 
annual budget.  The Environmental Response Trust Administrative 
Trustee shall coordinate with the Settlors to avoid duplication of efforts. 

3.1.3 Environmental Expenses of the Environmental Response Trust.  
Consistent with Paragraph 49 of the Settlement Agreement, the 
Environmental Response Trust Administrative Trustee shall oversee the 
preparation of balance sheets, financial statements and proposed annual 
budgets of projected expenditures for Environmental Costs from each of 
the Environmental Cost Accounts and the Cushion Funding Account.  The 
first proposed budgets for the remainder of the current calendar year and 
the next calendar year shall be prepared within ninety (90) days following 
the Effective Date and annual budgets shall be prepared thereafter on or 
before each January 1 during the term of the Environmental Response 
Trust.  The applicable Lead Agencies shall have the authority to approve 
or disapprove the proposed budgets consistent with Paragraph 49 of the 
Settlement Agreement.  If disapproved, a budget shall be revised and 
resubmitted as expeditiously as possible.  No expenses to be paid from an 
Environmental Cost Account may be incurred or paid by the 
Environmental Response Trust Administrative Trustee that are 
inconsistent with an approved budget, unless the Lead Agency approves 
an amended budget consistent with Paragraph 49 of the Settlement 
Agreement or any dispute relating to the budget is resolved by the Court 
or informal dispute resolution as set forth in Paragraphs 50 and 51 of the 
Settlement Agreement; provided, however, that the Environmental 
Response Trust Administrative Trustee may incur or pay ongoing or 
recurring expenses approved in the prior year’s budget that occur between 
the time a proposed annual budget or proposed amended annual budget is 
submitted and the time it is approved.  The Environmental Response Trust 
Administrative Trustee shall pay expenses and fees due to contractors, 
professionals or consultants hired consistent with the applicable approved 
annual budget or approved amended annual budget from the relevant 
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Environmental Response Trust Account.  In addition, the Environmental 
Response Trust Administrative Trustee shall pay Funds from the relevant 
Environmental Cost Account or, if applicable and previously approved, 
Cushion Funding Account, to the Lead Agency within 10 business days of 
a written request by the Lead Agency for such funds if the Environmental 
Actions completed by the Lead Agency are consistent with the approved 
or approved amended annual budget for a Property.  Such written request 
shall specify what expenditures by the Lead Agency the funds would 
reimburse and shall certify that such expenditures by the Lead Agency 
were only for Environmental Actions and/or oversight costs included in 
the approved or approved amended annual budget with respect to the 
Property.  Disputes between the Environmental Response Trust 
Administrative Trustee and Lead Agency will be resolved in accordance 
with Paragraphs 50 and 51 of the Settlement Agreement.   

3.1.4 Emergency Environmental Action.  Consistent with the provisions of 
Paragraph 49(ii) of the Settlement Agreement, in the event of an 
emergency at a Property requiring performance of an Environmental 
Action within hours or days of the Environmental Response Trust 
Administrative Trustee first receiving notice of the emergency, the 
Environmental Response Trust Administrative Trustee shall be authorized 
to utilize funding from a Property’s Minimum Estimated Property Funding 
Account and/or Reserve Property Funding Account to conduct the 
emergency Environmental Actions or reimburse the Lead Agency or 
Support Agency for conducting the emergency Environmental Actions. 

3.1.5 Annual Reports.  By March 1 of each year during the term of the 
Environmental Response Trust and within nine (9) months after 
termination of the Environmental Response Trust, the Environmental 
Response Trust Administrative Trustee shall prepare and submit to the 
Governments an annual report with respect to each of the Environmental 
Response Trust Accounts.  The annual report shall pertain to the prior 
calendar year, or if the report is a final report, such period from the most 
recent annual report to the termination of the Environmental Response 
Trust Accounts.  After receipt of an annual report, the States and Tribe 
shall have the right upon fourteen (14) days written notice delivered to the 
Environmental Response Trust Administrative Trustee to inspect the 
Environmental Response Trust’s books and records as related to the 
annual report. 

3.2 Manner of Payment 

Payments made by the Environmental Response Trust pursuant to this Agreement and the 
Settlement Agreement shall be in United States dollars by checks drawn on a domestic bank 
whose deposits are federally insured selected by the Environmental Response Trust 
Administrative Trustee, or where possible by wire transfer from such a domestic bank, at the 
option of the Environmental Response Trust Administrative Trustee.  
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3.3 Unclaimed Distributions 

Upon the termination of the Environmental Response Trust, and after payment of all 
obligations of the Environmental Response Trust in accordance with applicable law, the 
Environmental Response Trust Administrative Trustee shall, as expeditiously as is consistent 
with the conservation and preservation of the Environmental Trust Assets, distribute any 
remaining assets in the Environmental Response Trust in accordance with this Agreement and 
the terms of Paragraphs 53, 54, 77, and 82 of the Settlement Agreement. 

ARTICLE 4 
THE ENVIRONMENTAL RESPONSE TRUST ADMINISTRATIVE TRUSTEE 

 
4.1 Appointment 

4.1.1 Debtors, after approval by the United States, hereby appoint, not 
individually but solely in its representative capacity as Environmental 
Response Trust Administrative Trustee, to serve as the Environmental 
Response Trust Administrative Trustee, and the Environmental Response 
Trust Administrative Trustee hereby accepts such appointment and agrees 
to serve in such representative capacity, beginning on the Effective Date 
of this Agreement.  Subject to the provisions of Section 4.11 herein, the 
term of the Environmental Response Trust Administrative Trustee shall be 
for five years at which time the Environmental Response Trust 
Administrative Trustee may be re-appointed or terminated as provided for 
under Paragraph 42 of the Settlement Agreement.  Any successor 
Environmental Response Trust Administrative Trustee shall be appointed 
in accordance with Paragraph 42 of the Settlement Agreement.  If the 
Environmental Response Trust Administrative Trustee is not reappointed 
and no successor Environmental Response Trust Administrative Trustee is 
appointed by the expiration of the Environmental Response Trust 
Administrative Trustee’s term, the Court may, on an interim basis, 
reappoint the Environmental Response Trust Administrative Trustee or 
appoint a successor Environmental Response Trust Administrative Trustee 
until a successor is appointed in accordance with Paragraph 42 of the 
Settlement Agreement. 

4.1.2 The Environmental Response Trust Administrative Trustee is authorized, 
consistent with the requirements of Paragraphs 46, 47, 49 and 50 of the 
Settlement Agreement to obtain the services of outside environmental 
contractors (“Contractors”) and consultants (“Consultants”) to implement 
the Environmental Actions.  The Contractors and Consultants shall obtain 
environmental, general and professional liability insurance in the sum of 
no less than $25,000,000 or such lesser amount as agreed to by the 
Environmental Response Trust Administrative Trustee after consultation 
with the Governments.  Additional insureds or other beneficiaries of the 
insurance policies shall be the Environmental Response Trust and the 
insurance policies shall cover negligence committed by the Contractors 
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and Consultants in implementing the future Environmental Actions or any 
other negligence committed by the Contractors and Consultants.  The legal 
relationship of Contractors and Consultants to the Environmental 
Response Trust and Environmental Response Trust Administrative 
Trustee is that of an independent contractor professional, not that of an 
employee of the Environmental Response Trust or the Environmental 
Response Trust Administrative Trustee.  The Contractors and Consultants 
shall not be deemed an Environmental Response Trust Protected Party.   

4.2 General Authority 

The Environmental Response Trust Administrative Trustee’s powers are exercisable 
solely consistent with and in furtherance of the purposes of the Environmental Response Trust, 
and in accordance with the terms of this Agreement and the Settlement Agreement and not 
otherwise.  The Environmental Response Trust Administrative Trustee shall have the authority to 
bind the Environmental Response Trust, and any successor Environmental Response Trust 
Administrative Trustee, or successor or assign of the Environmental Response Trust, but shall 
for all purposes hereunder be acting in its representative capacity as Environmental Response 
Trust Administrative Trustee and not individually. 

4.3 Powers 

In connection with the administration of the Environmental Response Trust, except as 
otherwise set forth in this Agreement and the Settlement Agreement, the Environmental 
Response Trust Administrative Trustee is authorized to perform any and all acts necessary to 
accomplish the purposes of the Environmental Response Trust.  However the Environmental 
Response Trust Administrative Trustee shall take all best efforts to take no action that causes the 
Environmental Response Trust to fail to qualify as a qualified settlement fund (for which no 
grantor trust election has been made) under section 468B of the Internal Revenue Code and the 
Treasury Regulations thereunder.  Expenditure of funds by the Environmental Response Trust 
Administrative Trustee to conduct, manage and/or fund Environmental Actions with respect to 
the Properties or migration of Hazardous Substances emanating from certain of the Properties in 
accordance with the provisions of this Agreement; to reimburse the Lead Agency for 
Environmental Actions it conducts with respect to the Properties; to own certain of the 
Properties, carry out administrative and property management functions related to the Properties 
and pay associated administrative costs; and to try to sell or transfer certain of the Properties with 
the objective that they be put to productive or beneficial use shall not be deemed to result in a 
breach of the preceding sentence.  The powers of the Environmental Response Trust 
Administrative Trustee shall, without any further Court approval or order, include, without 
limitation, each of the following:   

4.3.1 to receive, manage, invest, supervise and protect the Environmental 
Response Trust Assets, withdraw, make distributions and pay taxes and 
other obligations owed by the Environmental Response Trust or the 
Environmental Response Trust Accounts from funds held by the 
Environmental Response Trust Administrative Trustee and/or the 
Environmental Response Trust (or the Environmental Response Trust 
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Accounts) in accordance with this Agreement and the Settlement 
Agreement, and withhold and pay to the appropriate taxing authority any 
withholding taxes on distributions from the Environmental Response 
Trust; 

4.3.2 to invest in, and only in, demand and time deposits such as certificates of 
deposit, in banks or other savings institutions or other liquid investments, 
such as a U.S. Treasury bills as permitted by Section 345 of the 
Bankruptcy Code or as otherwise permitted by the Bankruptcy Court or 
agreed to by the Governments, but including only those investments, and 
expanded to include any additional investments, as the case may be, that a 
liquidating trust, within the meaning of Treasury Regulation Section 
301.7701-4(d), may be permitted to hold, pursuant to Treasury 
Regulations, or any modification in the IRS guidelines, whether set forth 
in IRS rulings, other IRS pronouncements or otherwise; 

4.3.3 to incur or assume liabilities in furtherance of or in connection with the 
Environmental Response Trust Administrative Trustee’s or the 
Environmental Response Trust’s duties, powers, authority, and obligations 
under this Agreement and the Settlement Agreement and determine and 
satisfy any and all liabilities created, incurred or assumed by the 
Environmental Response Trust; 

4.3.4 to make distributions of the Environmental Response Trust Assets from 
the Environmental Response Trust Accounts for the purposes 
contemplated in this Agreement, the Settlement Agreement and the Plan 
of Liquidation; 

4.3.5 to engage and retain employees, counsel and other professionals in a 
manner not inconsistent with the terms of this Agreement and the 
Settlement Agreement to assist the Environmental Response Trust 
Administrative Trustee with respect to the responsibilities described 
herein, on such terms as the Environmental Response Trust Administrative 
Trustee deems appropriate, without Bankruptcy Court approval;  

4.3.6 to perform duties, exercise the powers, and assert the rights of a trustee 
under Sections 704(a)(1) and 704(a)(2) of the Bankruptcy Code; 

4.3.7 to obtain general liability insurance, pollution legal liability insurance for 
third-party bodily injury and property damage risks and other reasonable 
insurance coverage, including errors and omissions and directors and 
officers liability insurance, with respect to the Environmental Response 
Trust Administrative Trustee’s liabilities and obligations as Environmental 
Response Trust Administrative Trustee under this Agreement and the 
Settlement Agreement (in the form of an errors and omissions policy or 
otherwise) and indemnification for the Environmental Response Trust 
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Administrative Trustee and others to the extent provided for in the Plan of 
Liquidation, this Agreement, and the Settlement Agreement; 

4.3.8 to request any appropriate tax determination with respect to the 
Environmental Response Trust, protest, contest or otherwise object to any 
such tax determination, and make any tax election, settle or compromise 
any tax liability, or consent to any claim or assessment relating to taxes; 

4.3.9 to effect all actions and execute all agreements, instruments and other 
documents necessary to implement this Agreement and the Settlement 
Agreement, including to exercise such other powers as may be vested in or 
assumed by the Environmental Response Trust and/or the Environmental 
Response Trust Administrative Trustee pursuant to this Agreement and 
any order of the Court or as may be necessary and proper to carry out the 
provisions of this Agreement.  No Person dealing with the Environmental 
Response Trust shall be obligated to inquire into the authority of the 
Environmental Response Trust Administrative Trustee in connection with 
the protection, conservation or disposition of Environmental Response 
Trust Assets.  The Environmental Response Trust Administrative Trustee 
is authorized to execute and deliver all documents on behalf of the 
Environmental Response Trust to accomplish the purposes of this 
Agreement and the Settlement Agreement;  

4.3.10 to prosecute and defend lawsuits or administrative actions or proceedings 
on behalf of the Environmental Response Trust;  

4.3.11 to take all other appropriate action with respect to the Environmental Trust 
Assets to the extent consistent with the purpose of the Environmental 
Response Trust; and 

4.3.12 to file, if necessary, any and all tax and information returns with respect to 
the Environmental Response Trust, and pay taxes, if any, payable by the 
Environmental Response Trust. 

4.4 Cleanup Managers 

4.4.1 In connection with the administration of the Environmental Response 
Trust, the Environmental Response Trust Administrative Trustee is 
authorized to, consistent with the requirements of Paragraph 45 of the 
Settlement Agreement, employ on behalf of the Environmental Response 
Trust Cleanup Managers who will report to, and be subject to the 
supervision of, the Environmental Response Trust Administrative Trustee. 

4.4.2 As provided for by Paragraph 45 of the Settlement Agreement, the 
Cleanup Managers shall be acceptable to the Lead Agencies with 
jurisdiction over Properties within the respective Cleanup Manager’s 
responsibilities, and each Cleanup Manager is subject to the disapproval of 
the applicable Lead Agencies.  Any Lead Agency may request that the 
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Environmental Response Trust Administrative Trustee replace the 
Cleanup Manager whose responsibilities include the Properties within the 
Lead Agency’s jurisdiction, and the Environmental Response Trust 
Administrative Trustee may replace a Cleanup Manager at any time, 
provided that the new Cleanup Manager is acceptable to the applicable 
Lead Agencies.  Costs associated with the Cleanup Managers will be paid 
from the Administrative Funding Account.   

4.5 Redevelopment Manager 

4.5.1 In connection with the administration of the Environmental Response 
Trust, the Environmental Response Trust Administrative Trustee is 
authorized to, consistent with the requirements of Paragraph 48 of the 
Settlement Agreement, employ on behalf of the Environmental Response 
Trust a Redevelopment Manager who will report to, and be subject to the 
supervision of, the Environmental Response Trust Administrative Trustee, 
to assist the Environmental Response Trust Administrative Trustee in 
dealing with the sale, lease or redevelopment of Properties. 

4.5.2 As provided for under Paragraph 48 of the Settlement Agreement, the 
Redevelopment Manager’s duties will include consulting with applicable 
federal and state officials working on redevelopment issues and affected 
communities where the Property is located, and the Redevelopment 
Manager’s expenses will be paid from the Administrative Funding 
Account. 

4.6 Retention of Professionals 

The Environmental Response Trust Administrative Trustee is authorized to retain on 
behalf of the Environmental Response Trust and pay such third parties as the Environmental 
Response Trust Administrative Trustee (in accordance with a budget approved pursuant to 
Section 3.1 above) may deem necessary or appropriate to assist the Environmental Response 
Trust Administrative Trustee in carrying out its powers and duties under this Agreement, the 
Settlement Agreement and the Plan of Liquidation, including, without limitation, (i) counsel to 
the Environmental Response Trust and/or Environmental Response Trust Administrative 
Trustee, (ii) a public accounting firm to perform such accounting functions as may be required to 
(a) maintain the books and records of the Environmental Response Trust as required by this 
Agreement or the Settlement Agreement; (b) review and/or audit the financial books and records 
of the Environmental Response Trust as may be appropriate in the Environmental Response 
Trust Administrative Trustee’s reasonable discretion; and (c) prepare and file any tax returns or 
informational returns for the Environmental Response Trust or the Environmental Response 
Trust Accounts as may be required, and (iii) environmental consultants, custodians, appraisers, 
security personnel, engineers, surveyors, brokers, contractors, and clerks.  The Environmental 
Response Trust Administrative Trustee may pay all such Persons compensation for services 
rendered and expenses incurred in accordance with a budget approved as provided in Section 3.1. 
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4.7 Executive Compensation 

The Environmental Response Trust shall take all necessary action to ensure that it 
complies in all respects with, and shall take all other actions necessary to comply with, (i)) 
Section 111 of the Emergency Economic Stabilization Act of 2008 (“EESA”), as implemented 
by any guidance or regulation thereunder, including the rules set forth in 31 C.F.R. Part 30, or 
any other guidance or regulations under the EESA, as the same shall be in effect from time to 
time (collectively, the “Compensation Regulations”), and (ii) any rulings, limitations or 
restrictions implemented or issued by the Office of the Special Master for Troubled Asset Relief 
Program Executive Compensation with respect to the Environmental Response Trust.  The 
Environmental Response Trust shall also take all necessary action to ensure that it complies in all 
respects with, and shall take all other actions necessary to comply with, the Employ American 
Workers Act. 

4.8 Limitation of the Environmental Response Trust Administrative Trustee’s 
Authority 

The Environmental Response Trust and the Environmental Response Trust 
Administrative Trustee shall have no authority to do any of the following: 

4.8.1 engage in any trade or business with respect to the Environmental 
Response Trust Assets or collect any proceeds therefrom except as, and to 
the extent the same is deemed in good faith by the Environmental 
Response Trust Administrative Trustee, to be reasonably necessary or 
proper for the conservation or protection of the Environmental Response 
Trust Assets, or the fulfillment of the purposes of the Environmental 
Response Trust; 

4.8.2 take any action in contravention of this Agreement, the Settlement 
Agreement, the Plan of Liquidation, the Confirmation Order or applicable 
law, or any action that would make it impossible to carry on the activities 
of the Environmental Response Trust; or 

4.8.3 except as otherwise set forth in this Agreement or the Settlement 
Agreement, possess property of the Environmental Response Trust or 
assign the Environmental Response Trust’s rights in specific property for 
other than purposes of the Environmental Response Trust. 

4.9 Reliance by the Environmental Response Trust Protected Parties 

Except as may otherwise be provided herein: (a) the Environmental Response Trust 
Protected Parties, the Environmental Response Trust and the Administrative Trustee may rely, 
and shall be protected in acting upon any resolution, certificate, statement, instrument, opinion, 
report, notice, request, consent, order, or other paper or document believed by them to be 
genuine and to have been signed or presented by the proper party or parties; (b) the 
Environmental Response Trust Protected Parties may consult with legal counsel, financial or 
accounting advisors and other professionals and shall not be personally liable for any action 
taken or not taken in accordance with the advice thereof; and (c) persons or entities dealing with 
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the Environmental Response Trust Protected Parties, the Environmental Response Trust and the 
Administrative Trustee shall look only to the Environmental Response Trust assets that may be 
available to them consistent with this Agreement and the Settlement Agreement to satisfy any 
liability incurred by the Environmental Response Trust Protected Parties to such person or entity 
in carrying out the terms of this Agreement, the Settlement Agreement, the Plan or any order of 
the Bankruptcy Court, and the Environmental Response Trust Protected Parties shall have no 
liability absent a finding by Final Order of fraud or willful misconduct. 

4.10 Cost Reimbursement of the Environmental Response Trust Administrative 
Trustee 

The Environmental Response Trust shall pay its own reasonable and necessary costs and 
expenses, and shall reimburse the Environmental Response Trust Administrative Trustee for the 
actual reasonable out-of-pocket fees and expenses to the extent incurred by the Environmental 
Response Trust Administrative Trustee in connection with the Environmental Response Trust 
Administrative Trustee’s duties hereunder, including, without limitation, necessary travel, 
lodging, office rent, postage, photocopying, telephone and facsimile charges upon receipt of 
periodic billings, all in accordance with the applicable approved annual budget or approved 
amended annual budget and in accordance with the U.S. Department of Justice Fee Guidelines 
for Reviewing Applications for Compensation & Reimbursement of Expenses filed under 11 
U.S.C. § 330, reprinted at 28 C.F.R. Part 58, without the necessity of court approval.  In no event 
shall any of the Environmental Response Trust Protected Parties be compensated (i) at a rate 
above $500 per hour for the first 1,500 hours billed by an individual in a calendar year; (ii) at a 
rate above $400 per hour for any hours billed in excess of 1,500 hours by any individual during a 
calendar year; (iii) on the basis of a fee structure that includes blended hourly rates; or (iv) on the 
basis of a fee structure that includes incentive compensation. 

4.11 Liability of Environmental Response Trust Protected Parties 

In no event shall the Environmental Response Trust Protected Parties be held liable to 
any third parties for any liability, action, or inaction of any other Party including each other and 
the Settlors.  The Environmental Response Trust Protected Parties shall, further, be indemnified 
and exculpated in accordance with Section 4.12 of this Agreement. 

To the extent provided in the Settlement Agreement, the Environmental Response Trust 
Protected Parties are deemed to have resolved their civil liability to the Governments arising 
from or relating to the Properties under CERCLA, RCRA, and State environmental statutes, as 
well as any other environmental liabilities asserted in the Governments’ proofs of claim, and 
have protection from contribution actions or claims as provided by Sections 113(f)(2) of 
CERCLA, 42 U.S.C. § 9613(f)(2) or similar state law for matters addressed in the Settlement 
Agreement.  The Environmental Response Trust Protected Parties shall have the benefits of the 
covenants not to sue, contribution protections, and the other protection provisions as set forth in 
the Settlement Agreement. 
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4.12 Exculpation and Indemnification 

The Environmental Response Trust Protected Parties shall be exculpated and indemnified 
and held harmless, consistent with the provisions of this Section 4.12 for any claims, causes of 
action, or other assertions of liability arising out of or in connection with:  

 
(a) the ownership of Environmental Response Trust Assets; 
 
(b) the discharge of duties and powers conferred upon the Environmental Response Trust 

and/or Environmental Response Trust Administrative Trustee by this Agreement, the 
Settlement Agreement and the Plan of Liquidation, any order of the Court, or 
applicable law or otherwise, including the performance of an Environmental Action 
on behalf of the Environmental Response Trust and the making of payments in 
accordance with this Agreement, the Settlement Agreement and the Plan of 
Liquidation, or any order of court, and the implementing of the provisions of this 
Agreement, the Settlement Agreement and the Plan of Liquidation or any order of 
court; or 

 
(c) any claim by or against Settlors. 

 
4.12.1 Exculpation.  The Environmental Response Trust Protected Parties and the 

Environmental Response Trust are exculpated by all persons, including 
without limitation, holders of claims and other parties in interest, of and 
from any and all claims, causes of action and other assertions of liability 
arising out of or in connection with the matters contained in Section 4.12 
(a), (b), and (c).  No person, including without limitation, holders of 
claims and other parties in interest, shall be allowed to pursue any claims 
or cause of action against any Environmental Response Trust Protected 
Party or the Environmental Response Trust for any claim against the 
Debtors, for making payments in accordance with the Settlement 
Agreement or any order of court, or for implementing the provisions of 
this Agreement, the Settlement Agreement, the Plan or any order of court.  
However, nothing in this Section 4.12.1 or this Agreement or the 
Settlement Agreement shall preclude the Governments from enforcing 
their rights under this Agreement or the Settlement Agreement, including 
but not limited to any rights relating to a finding by Final Order of fraud or 
willful misconduct. 

 
4.12.2 Indemnification.  The Environmental Response Trust shall indemnify, 

defend and hold harmless (without the Environmental Response Trust 
Protected Parties having to first pay from their personal funds) the 
Environmental Response Trust Protected Parties from and against any and 
all claims, causes of action, liabilities, obligations, losses, costs, taxes, 
judgments, damages or expenses (including attorneys’ fees and expenses) 
and any other assertion of liability arising out of or in connection with the 
matters contained in the provisions of Section 4.12 (a), (b) and (c) 
(collectively, the “Indemnifiable Expenses”), to the fullest extent 
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permitted by applicable law.  Unless a determination is made by a Final 
Order of the Bankruptcy Court finding that an Environmental Response 
Trust Protected Party committed fraud or willful misconduct in relation to 
the Environmental Response Trust Protected Party’s duties (i) the 
Indemnifiable Expenses shall be paid from the Minimum Estimated 
Property Funding Account or Reserve Property Funding Account for the 
relevant Property if the Indemnifiable Expenses relate to an 
Environmental Action at the Property, and otherwise shall be paid from 
the Administrative Funding Account; and (ii) any judgment against 
Environmental Response Trust Parties shall be paid from the Minimum 
Estimated Property Funding Account or Reserve Property Funding 
Account for the relevant Property if the judgment relates to an 
Environmental Action at the Property, and otherwise shall be paid from 
the Administrative Funding Account.  In the event that the Indemnifiable 
Expenses are paid from the Minimum Estimated Property Funding 
Account or Reserve Property Funding Account, any payment shall be 
limited to funds in the Minimum Estimated Property Funding Account or 
the Reserve Property Funding Account for the relevant Property, as 
applicable.  Notwithstanding the foregoing, to the extent fraud or willful 
misconduct of any Environmental Response Trust Protected Party is 
alleged and the Court finds, by a Final Order, that such Environmental 
Response Trust Protected Party committed fraud or willful misconduct 
after the Effective Date in relation to the Environmental Response Trust 
Administrative Trustee’s duties that are alleged to be the basis for liability, 
there shall be no indemnification and no reimbursement for costs of 
defense of that Environmental Response Trust Protected Party for any 
judgments arising from such allegations of fraud or willful misconduct 
(the “Carved Out Expenses”).  The Environmental Response Trust shall 
advance to any Environmental Response Trust Protected Party incurring 
any Indemnifiable Expenses such amounts, on a monthly basis, if the 
Environmental Response Trust Protected Party provides the 
Environmental Response Trust with an undertaking reasonably 
satisfactory to the Environmental Response Trust Administrative Trustee 
that such Environmental Response Trust Protected Party will repay any 
amounts finally determined to be Carved Out Expenses.   

 
4.12.3 It shall be an irrebuttable presumption that any action taken, or inaction, 

consistent with Court approval or approval of another court of competent 
jurisdiction shall not constitute willful misconduct or fraud.   

 
4.13 Termination of the Environmental Response Trust, Replacement or Removal of 

the Environmental Response Trust Administrative Trustee. 

4.13.1 Termination.  The duties, responsibilities and powers of the 
Environmental Response Trust Administrative Trustee will terminate on 
the date the Environmental Response Trust is terminated under applicable 
law in accordance with this Agreement and the Settlement Agreement, or 
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by an order of the Court; provided that this Section and Sections 4.9, 4.11 
and 4.12 above shall survive such termination.  The Environmental 
Response Trust’s duties to conduct Environmental Actions at a Property 
shall terminate when (i) the Lead Agency and Support Agency for the 
Property agrees in writing; or (ii) the purchaser of the Property agrees to 
assume responsibility for all Environmental Actions with respect to the 
Property in conformity with all applicable provisions of this Agreement 
and the Settlement Agreement.  Prior to such termination errors and 
omissions insurance shall be established. 

4.13.2. Resignation.  The Environmental Response Trust Administrative Trustee 
may resign by giving not less than ninety (90) days prior written notice 
thereof to the Court. 

4.13.3 Replacement.  Consistent with the provisions of the Settlement 
Agreement, the Environmental Response Trust Administrative Trustee 
may be replaced upon completion of any five (5) year term, however, this 
Section and Sections 4.9, 4.11 and 4.12 above shall survive such 
replacement. 

4.13.4 Removal.  The Environmental Response Trust Administrative Trustee 
may be removed, if such removal is consistent with the terms of the 
Settlement Agreement, by:  

(1) The entry of a Final Order by the Court, finding that the 
Administrative Trustee: (i) committed fraud or willful misconduct 
after the Effective Date in relation to the Environmental Response 
Trust Administrative Trustee’s duties under the Environmental 
Response Trust; (ii) has in any material respect, as a result of 
negligence, exacerbated conditions at any of the Properties; (iii) has 
been seriously or repeatedly deficient or seriously or repeatedly 
negligent or late in the performance of its duties, or (iv) has 
violated the provisions of the Settlement Agreement or this 
Agreement.  In the event of a finding by the Bankruptcy Court of 
the occurrence of the events set forth in the foregoing clauses (i), 
(ii), (iii), or (iv), the United States and the State in which, or Tribe 
in whose territory, the relevant Property is located may jointly 
direct that the Environmental Response Trust Administrative 
Trustee be replaced in accordance with this Agreement.  The 
removal of the Environmental Response Trust Administrative 
Trustee under this Section 4.13.4(1) and 4.13.4.(2) shall become 
effective immediately upon notice of appointment of a temporary or 
permanent successor.  The provisions of this Section and Section 
4.9, 4.11 and 4.12 above shall survive the removal of the 
Environmental Response Trust Administrative Trustee. 
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(2) Other than with respect to removal for fraud or willful misconduct, 
the Environmental Response Trust Administrative Trustee shall 
continue to be compensated and his expenses reimbursed until a 
successor Environmental Response Trust Administrative Trustee is 
in place. 

4.14 Appointment of Successor Environmental Response Trust Administrative 
Trustees 

Any successor Environmental Response Trust Administrative Trustee shall be selected in 
accordance with the provisions of Paragraph 42 of the Settlement Agreement and appointed by 
the Court.  Any successor Environmental Response Trust Administrative Trustee appointed 
hereunder shall execute an instrument accepting such appointment hereunder and shall file such 
acceptance with the Environmental Response Trust records.  Thereupon, such successor 
Environmental Response Trust Administrative Trustee shall, without any further act, become 
vested with all the estates, properties, rights, powers, trusts and duties of its predecessor in the 
Environmental Response Trust with like effect as if originally named herein; provided, however, 
that a removed, incapacitated or resigning Environmental Response Trust Administrative Trustee 
shall, nevertheless, when requested in writing by the successor Environmental Response Trust 
Administrative Trustee, execute and deliver an instrument or instruments conveying and 
transferring to such successor Environmental Response Trust Administrative Trustee under the 
Environmental Response Trust all the estates, properties, rights, powers, and trusts of such 
predecessor Environmental Response Trust Administrative Trustee.  

4.15 No Bond 

Notwithstanding any state law to the contrary, the Environmental Response Trust 
Administrative Trustee, including any successor Environmental Response Trust Administrative 
Trustee, shall be exempt from providing any bond or other security in any jurisdiction, except as 
specifically set forth in Settlement Agreement Paragraphs 79 through 81. 

 
ARTICLE 5 

ENVIRONMENTAL RESPONSE TRUST BENEFICIARY 
AND POWERS AND RIGHTS HOLDERS 

 
5.1 Environmental Response Trust Beneficiary 

Beneficial interests in the Environmental Response Trust shall be held by the United 
States.   

5.2 Identification of Environmental Response Trust Beneficiary 

5.2.1 In order to determine the actual names and addresses of the authorized 
representatives of the United States, the Environmental Response Trust 
and the Environmental Response Trust Administrative Trustee shall be 
entitled to rely conclusively on the name and address of the authorized 
representative for the United States listed below in Section 5.2.3, who may 
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from time to time provide additional or replacement names and addresses 
of authorized representatives, or listed in any written notice provided to 
the Environmental Response Trust Administrative Trustee in the future by 
an authorized representative of the United States. 

5.2.2 The Environmental Response Trust Administrative Trustee shall send 
copies of all reports, budgets, annual balance statements, and other 
documents that the Environmental Response Trust Administrative Trustee 
is required to submit to the United States under this Agreement and the 
Settlement Agreement, and related implementation documents including 
any unilateral administrative orders, consent decrees, or administrative 
orders on consent to the following person(s), as applicable: 

Authorized representative and party to receive all notices under Section 5.2.2: 
 

  The United States: 
 
  Assistant Attorney General 
  Environment and Natural Resources Division 
  U.S. Department of Justice 
  P.O. Box 7611 
  Ben Franklin Station 
  Washington, DC  20044 
  Ref. DOJ File No. 90-11-3-1-09754 
 
  David S. Jones 
  Natalie N. Kuehler 
  Assistant United States Attorneys 
  Office of the United States Attorney 
  for the Southern District of New York 
  86 Chambers Street, Third Floor 
  New York, NY  10007 
  Tel.:  (212) 637-2739/2741 
  Fax:  (212) 637-2750 
  Email: David.Jones6@usdoj.gov 
   Natalie.Kuehler@usdoj.gov 
 
  U.S. EPA: 
 
  Bob Roberts 
  Attorney-Advisor 
  U.S. Environmental Protection Agency 
  Ariel Rios Building 
  1200 Pennsylvania Avenue, NW 
  Washington, DC  20460 
  Mail Code: 2272A 
  Tel.: (202) 564-4267 
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  Fax: (202) 501-0269 
  Email:  roberts.robert@epa.gov 
 
  U.S. EPA Region 2: 
  Marla E. Wieder 
  Joel E. Singerman 
  U.S. EPA, Region 2 
  290 Broadway 
  New York, NY  10007-1866 
  Tel.:  (212) 637-3184 
  Fax:  (212) 678-2424 
  Email: Wieder.Marla@epa.gov 
   Singerman.Joel@ epa.gov 
 
  U.S. EPA Region 5: 
  Peter Felitti 
  Jose Cisneros 
  U.S. EPA, Region 5 
  77 West Jackson Boulevard 
  Chicago, IL  60604 
  Tel.:  (312) 886-5114 
  Fax:  (312) 692-2495 
  Email: Felitti.Peter@epamail.epa.gov 
   Cisneros.Jose@epamail.epa.gov 

 
 
U.S. Treasury: 
United States Department of the Treasury 
1500 Pennsylvania Avenue, NW 
Washington, D.C.  20220 
Attention: Chief Counsel, Office of Financial Stability 
Fax:  (202) 927-9225 
Email: OFSChiefCounselNotices@do.treas.gov 
 
 

5.3 Settlors and Powers and Rights Holders  

Upon the Effective Date of this Agreement, the Settlors shall have no interests including, 
without limitation, any reversionary interest, in the Environmental Response Trust or any 
Environmental Response Trust Assets.  Upon the Effective Date of this Agreement, the States 
and Tribe shall have the rights and powers provided to them under this Agreement and the 
Settlement Agreement, including the right to receive certain notices, reports and other materials. 

5.3.1 In order to determine the actual names and addresses of the authorized 
representatives of a State or Tribe, the Environmental Response Trust and 
the Environmental Response Trust Administrative Trustee shall be entitled 
to rely conclusively on the name and address of the authorized 
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representative for such State or the Tribe listed below in Section 5.3.2, 
who may from time to time provide additional or replacement names and 
addresses of authorized representatives, or listed in any written notice 
provided to the Environmental Response Trust Administrative Trustee in 
the future by an authorized representative of such State or the Tribe. 

5.3.2 The Environmental Response Trust Administrative Trustee shall send 
copies of all reports, budgets, annual balance statements, and other 
documents that the Environmental Response Trust Administrative Trustee 
is required to submit to a State or the Tribe under this Agreement and the 
Settlement Agreement, and related implementation documents including 
any unilateral administrative orders, consent decrees, or administrative 
orders on consent to the following person(s), as applicable: 

 
The State of Delaware 
 

Kathleen M. Stiller 
Program Manager II 
DNREC-SIRB 
391 Lukens Drive 
New Castle, DE 19720 
Phone: 302-395-2600 
Fax: 302-395-2601 
Email: Kathleen.Stiller@state.de.us 
 
and 
 
Robert S. Kuehl 
Deputy Attorney General 
DNREC-SIRB  
391 Lukens Drive 
New Castle, DE 19720 
Phone: 302-395-2600 
Fax: 302-395-2601 
Email: Robert.Kuehl@state.de.us 

 
 
The State of Illinois 
 

James Morgan, AAG 
Environmental Bureau South 
Office of the Attorney General 
500 South Second Street 
Springfield, IL 62706 
Tel.: 217-524-7506 
Email: jmorgan@atg.state.il.us 
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and 
 
James Kropid 
Illinois Environmental Protection Agency 
Division of Legal Counsel 
P.O. Box 19276 
1021 North Grand Avenue East 
Springfield, IL 62794-9276 
Tel.: 217-782-5544 
Email: james.kropid@illinois.gov 
 
 

The State of Indiana 
 

Timothy J. Junk, Dep. Atty. Gen.  
Office of the Attorney General  
Indiana Government Center South, Fifth Floor  
302 West Washington Street  
Indianapolis, IN 46204  
Tel.: (317) 232-6247  
Email: tim.junk@atg.in.gov 
 
and 
 
Michael E. Sickels, Sen. Tech. Adv.  
Indiana Department of Environmental Management  
Office of Land Quality  
100 North Senate Avenue  
MC 66-30 IGCN 1101  
Indianapolis, IN 46204-2251  
Tel.: (317) 232-3406  
Email: msickels@idem.in.gov  
 

The State of Kansas 
 

Rick Bean 
Section Chief, 
Remediation Section 
Bureau of Environmental Remediation 
Division of the Environment 
Kansas Department of Health and Environment 
1000 SW Jackson 
Topeka, KS 66612-1368 
 
and 
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Paul Gerard Marx 
Attorney 
Kansas Department of Health and Environment 
1000 SW Jackson, Suite 560 
Tel.: (785) 296-6917 
Fax: (785) 296-7119 
Email: pmarx@kdheks.gov 

 
 
The State of Michigan 
 

Delores Montgomery, Chief 
Hazardous Waste Section 
Environmental Resource Management Division 
Michigan Department of Natural Resources and Environment 
Constitution Hall, Atrium North 
525 West Allegan Street 
Lansing, MI   48933 
Tel.: (517) 373-7973 
Fax: (517) 373-4797 
Email: montgomeryd1@michigan.gov 
 
and 
 
Chief; Redevelopment and Enforcement Support Unit 
Compliance and Enforcement Section, Remediation Division 
Michigan Department of Natural Resources and Environment 
Constitution Hall 
525 West Allegan Street 
Lansing, MI   48933 
Tel.: (517) 373-7508 
Fax: (517) 241-9581 
Email: monroeb@michigan.gov 
 
and 
 
Celeste R. Gill (P52484) 

 Assistant Attorney General 
 Environment, Natural Resources and Agriculture Division 
 6th Floor, G. Mennen Williams Building 
 525 West Ottawa Street 
 P.O. Box 30755 
 Lansing, MI  48909 
 Tel.: (517) 373-7540 
 Fax: (517) 373-1610 
 Email: gillc1@michigan.gov 
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The State of Missouri 
 

Harry D. Bozoian  
Department General Counsel  
Missouri Department of Natural Resources  
P.O. Box 176 
1101 Riverside Drive 
Jefferson City, MO 65102 
Tel: (573) 751-0323 
Email: harry.bozoian@dnr.mo.gov 
 
and 
 
David J. Lamb 
Director, Hazardous Waste Program 
PO Box 176 
Jefferson City, MO 65102 
Tel: (573) 751-2747 
Email: david.lamb@dnr.mo.gov 
 
and 
 
John K. McManus, or his successor 
Chief Counsel 
Agriculture and Environment Division 
P.O. Box 899 
Jefferson City, MO 65102 
Tel: (573) 751-8370 
Fax: (573) 751-8796 
Email: jack.mcmanus@ago.mo.gov 

 
 
The State of New Jersey 
 

Section Chief, 
Cost Recovery/Natural Resource Damages Section  
Office of the Attorney General  
Department of Law and Public Safety Division of Law 
25 Market Street 
P.O.Box 093 
Trenton, New Jersey 08625-0093 
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The State of New York 
 

Maureen Leary 
Assistant Attorney General 
Chief, Toxics Section 
NYS Department of Law 
Environmental Protection Bureau 
The Capitol 
Albany, New York 12224-0341 
Tel.:  (518) 474-7154 
Fax:  (518) 473-2534 
maureen.leary@ag.ny.gov 

 
 
The State of Ohio 
 

Laurie Stevenson 
Deputy Director, Business Relations 
Ohio Environmental Protection Agency 
50 W. Town Street 
Columbus, Ohio 43215 
Tel.:  (614) 644-2782 
Fax:  (614) 614-3184 
Email: laurie.stevenson@epa.state.oh.us 
 
and 
 
Michelle T. Sutter 
Principal Assistant Attorney General 
30 E. Broad Street, 25th Floor 
Columbus, Ohio  43215 
Tel.:  (614) 466-2766 
Fax:  (614) 483-1104 
Email:  michelle.sutter@ohioattorneygeneral.gov 

 
 
The Commonwealth of Virginia 
 

Melanie D. Davenport, Director 
Division of Enforcement 
Virginia Department of Environmental Quality 
629 East Main Street 
Richmond, Virginia  23219 
Tel.:  (804) 698-4038 
 

 



 

 38 

The State of Wisconsin 
 

Darsi Foss, Chief, Brownfields and Outreach Section 
Bureau of Remediation and Redevelopment 
Wisconsin Department of Natural Resources 
101 South Webster Street, PO Box 7921  
Madison, WI 53707-7921  
Tel: (608) 267-6713 
Fax: (608) 267-7646 
E-mail: Darsi.Foss@wisconsin.gov 
 
and 
 
Janet DiMaggio, Project Manager 
Wisconsin Department of Natural Resources – South Central Region 
3911 Fish Hatchery Road 
Fitchburg WI  53711 
Tel:  608-275-3295    
Fax:  608-275-3338 
Email:  janet.dimaggio@wisconsin.gov 
 
and 
 
Kathleen Strasbaugh, Staff Attorney 
Bureau of Legal Services 
Wisconsin Department of Natural Resources  
101 South Webster Street, PO Box 7921  
Madison, WI 53707-7921  
Tel: (608) 266-0911 
Fax: (608) 266-6983 
Email: Kathleen.Strasbaugh@wisconsin.gov 
 
and 
 
Anne C. Murphy, Assistant Attorney General 
Wisconsin Department of Justice 
P.O. Box 7857  
Madison, WI 53707-7857 
Tel: (608) 266-9224 
Fax:  608-267-2779 
Email:  MurphyAC@doj.state.wi.us 
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The Louisiana Department of Environmental Quality 

Christopher A. Ratcliff 
Attorney Supervisor 
Louisiana Department of Environmental Quality 
P.O. Box 4302 
Baton Rouge, Louisiana 70821-4302 
Tel.: 225-219-3985 
Email: chris.ratcliff@la.gov 

 
 
The Massachusetts Department of Environmental Protection 

 
Stephen Johnson 
Deputy Regional Director, Bureau of Waste Site Cleanup 
Northeast Regional Office 
Massachusetts Department of Environmental Protection 
205B Lowell Street 
Wilmington, MA 01887.  

 
and 
 
Jennifer Davis 
Senior Counsel 
Office of General Counsel 
Massachusetts Department of Environmental Protection 
One Winter Street 
Boston, MA 02108 

 
 
The Department of Environmental Protection of the Commonwealth of Pennsylvania 
 

David Eberle 
Environmental Cleanup Program Manager 
Department of Environmental Protection of the Commonwealth of PA 
400 Waterfront Drive 
Pittsburgh, PA 15222-4745 
Tel.:  (412) 442-4156 
Fax:  (412) 442-4194 
Email:  deberle@state.pa.us 
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The Saint Regis Mohawk Tribe 
 

John J. Privitera, Esq. 
McNamee, Lochner, Titus & Williams, P.C. 
677 Broadway 
Albany, NY  12207 
Tel.:  (518) 447-3200 
Fax:  (518) 426-4260 
Email:  privitera@mltw.com 
 
and 
 
St. Regis Mohawk Tribe 
Director, Environment Division 
Community Building 
412 Route 37 
Akwesasne, NY  13655 
Tel.:  (518) 358-5937 
Fax:  (518) 358-6252 
 
ATTN: Kenneth Jock 
Email:  ken.jock@srmt-nsn.gov 
 

5.4 Transfer of Beneficial Interests, Rights and Powers 

The beneficial interest of the United States in the Environmental Response Trust, and the 
rights and powers provided to the Governments in this Agreement and the Settlement 
Agreement, are not negotiable and may not be transferred other than by order of the Court. 
 

ARTICLE 6 
REPORTING AND TAXES 

6.1 Reports 

As soon as practicable after the end of the second and fourth quarters of each calendar 
year, beginning with the first such quarter ended after assets are first received by the 
Environmental Response Trust and ending as soon as practicable upon termination of the 
Environmental Response Trust, the Environmental Response Trust shall submit to the 
Governments a written report, including: (a) financial statements of the Environmental Response 
Trust through the end of such calendar quarter; and (b) a description of any action taken by the 
Environmental Response Trust in the performance of its duties which, as determined by outside 
counsel, accountants or other professional advisors, materially and adversely affects the 
Environmental Response Trust and of which notice has not previously been given to the 
Governments.  The Environmental Response Trust shall promptly submit additional reports to 
the Governments whenever, as determined by outside counsel, accountants or other professional 
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advisors, an adverse material event or change occurs which affects either the Environmental 
Response Trust or the rights of the Persons receiving distributions (including, without limitation, 
the Governments) hereunder.  The Environmental Response Trust shall also provide the reports 
or information required by Section 3.1 of this Agreement.  

6.2 Other 

The Environmental Response Trust shall also file (or cause to be filed) any other 
statements, returns or disclosures relating to the Environmental Response Trust, that are required 
by any applicable governmental unit. 

6.3 Reports in Support of Insurance Claims 

The Environmental Response Trust shall also file (or cause to be filed) reports and cost 
analyses in support of claims against insurance carriers at the request of the Governments and 
shall provide the Governments a copy of any such reports and cost analyses.  

6.4 Tax Treatment of the Environmental Response Trust 

Except as provided in the following sentence, for U.S. federal and applicable state and 
local income tax purposes, all Parties shall treat the Environmental Response Trust as a qualified 
settlement fund within the meaning of Treasury Regulation section 468B-1 (for which no grantor 
trust election has been made) and, to the extent provided by law, this Agreement shall be 
governed and construed in all respects consistently with such treatment.  The preceding sentence 
shall not be binding on the Internal Revenue Service as to the application of Treasury Regulation 
section 1.468B-1 or any other tax issue with respect to the Environmental Response Trust.  
Following the funding of the Environmental Response Trust (and in no event later than February 
15th of the calendar year following the funding of the Environmental Response Trust), the 
Settlors shall provide a “§ 1.468B-3 Statement” to the Environmental Response Trust 
Administrative Trustee in accordance with Treasury regulation section 1.468B-3(e).  Prior to the 
delivery of the § 1.468B-3 Statement, the Environmental Response Trust Administrative Trustee 
may reasonably consult with the Settlors,  

6.5 Taxable Entity 

In connection with the foregoing, the Environmental Response Trust will be treated as a 
separate taxable entity.  The Environmental Response Trust Administrative Trustee shall cause 
any property taxes imposed on property owned by the Environmental Response Trust, and all 
other taxes imposed on the Environmental Response Trust or its earnings, to be timely paid out 
of the Administrative Funding Account, and shall timely comply with all tax reporting and 
withholding requirements imposed on the Environmental Response Trust under applicable law.  
Subject to definitive guidance from the Internal Revenue Service or a judicial decision to the 
contrary, the Environmental Response Trust Administrative Trustee shall file tax returns and pay 
applicable taxes with respect to the Environmental Response Trust in a manner consistent with 
the provisions of Treasury Regulation Section 1.468B-2.  All such taxes shall be paid from the 
Administrative Funding Account. 
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6.6 Trustee as Administrator  

The Environmental Response Trust Administrative Trustee shall be the “administrator,” 
within the meaning of Treasury Regulation Section 1.468B-2(k)(3), of the Environmental 
Response Trust. 

6.7 Fiscal Year 

The Environmental Response Trust’s fiscal year shall be the calendar year. 

 
6.8 Property Taxes 

6.8.1. Settlors shall pay all property and ad valorem taxes relating to the 
Properties and other assets owned by the Environmental Response Trust 
that are due on or prior to the Effective Date (and the Environmental 
Response Trust shall not be liable for such taxes), and the Environmental 
Response Trust shall pay all property and ad valorem taxes relating to the 
Properties and other assets owned by the Environmental Response Trust 
that are due after the Effective Date. 

6.8.2. Following the Effective Date, subject to Sections 6.16(a) and (d) of the 
MSPA, the Environmental Response Trust Administrative Trustee shall 
have the sole right, at its expense, to control, conduct, compromise, and 
settle any tax contest, audit, or administrative or court proceeding relating 
to any liability for property and ad valorem taxes attributable to the 
Properties and shall be authorized to respond to any such tax inquiries 
relating to the Properties. 

6.8.3. Following the Effective Date, subject to the MSPA, the Environmental 
Response Trust shall be entitled to the entire amount of any refunds or 
credits (including interest thereon) with respect to or otherwise relating to 
any property and ad valorem taxes attributable to the Properties, including 
for any taxable period ending on, prior to, or after the Effective Date. 

6.8.4. Each of the Debtors and the Environmental Response Trust 
Administrative Trustee shall cooperate fully with each other regarding the 
implementation of this Section 6.8 (including the execution of appropriate 
powers of attorney) and shall make available to the other as reasonably 
requested all information, records, and documents relating to property and 
ad valorem taxes governed by this Section 6.8 until the expiration of the 
applicable statute of limitations or extension thereof or at the conclusion 
of all audits, appeals, or litigation with respect to such taxes.  Without 
limiting the generality of the foregoing, the Debtors shall execute on or 
prior to the Effective Date a power of attorney authorizing the 
Environmental Response Trust Administrative Trustee to correspond, 
sign, collect, negotiate, settle, and administer tax payments and tax returns 
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for the taxes payable by the Environmental Response Trust and described 
in Section 6.8.1. hereof. 

 
6.9 Expedited Determination  

The Environmental Response Trust Administrative Trustee may request an expedited 
determination of taxes of the Environmental Response Trust under section 505(b) of the 
Bankruptcy Code for all returns filed for, or on behalf of, the Environmental Response Trust for 
all taxable periods through the termination of the Environmental Response Trust. 

ARTICLE 7 
MISCELLANEOUS PROVISIONS 

7.1 Amendments and Waivers 

Any provision of this Agreement may be amended or waived by mutual written consent 
of the Environmental Response Trust Administrative Trustee, the United States, the States and 
the Tribe; provided, however, that no change shall be made to this Agreement that would alter 
the provisions of Section 6.4 hereof or adversely affect the U.S. federal income tax status of the 
Environmental Response Trust as a “qualified settlement fund” (for which no grantor trust 
election has been made), in accordance with Section 6.4 hereof, or, unless agreed to in writing by 
the affected Environmental Response Trust Administrative Trustee, the rights of the 
Environmental Response Trust Administrative Trustee.  Technical amendments to this 
Agreement may be made as necessary, to clarify this Agreement or enable the Environmental 
Response Trust Administrative Trustee to effectuate the terms of this Agreement in a manner 
consistent with the Settlement Agreement with the mutual consent of the Environmental 
Response Trust, the United States, the States and the Tribe. 

7.2 Cooperation 

Debtors agree to cooperate with the Environmental Response Trust Administrative 
Trustee prior to the Effective Date by providing reasonable access to and/or copies of their non-
privileged books and records relating to the Properties for the purpose of performing the 
Environmental Response Trust Administrative Trustee’s duties and exercising its powers 
hereunder, including all environmental information and/or data in the state and condition in 
which such records are found regarding the Properties in possession of Debtors or any 
environmental consultants or contractors previously retained by Debtors.  As provided for under 
Paragraph 41 of the Settlement Agreement, no later than January 1, 2011, Debtors shall provide 
to the Administrative Trustee copies of or access to all documents and other materials in the care, 
custody or control of Debtors, their professionals, consultants and/or contractors that: (i) contain 
or relate to environmental information regarding the Properties, (e.g., field notes, data packages, 
historical documentation, databases, models, cost estimates, reports, correspondence, etc.); (ii) 
contain or relate to non-environmental information concerning the management of the 
Properties; and (iii) contain or relate to any information concerning the implementation of and 
the spending of money associated with MLC’s wind-down budget as it relates to the Properties.  
Prior to 30 days after the Effective Date, Debtors shall transmit all such documents and materials 
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not already in the possession of the Administrative trustee to the Administrative Trustee, and 
upon the Effective Date the Environmental response Trust shall become the owner of the 
information in the IDEA database related to the Properties.  With respect to documents stored at 
the facilities of Iron Mountain Inc., (i) prior to January 1, 2011, Debtors will undertake 
reasonable efforts to reach agreement with New GM on a process to transfer any Iron Mountain 
Documents requested by the Administrative Trustee to the Environmental Response Trust no 
later than July 31, 2011; and (ii) on the Effective Date, Debtors shall transfer all their rights to 
the Iron Mountain Documents, including their rights to copies of and access to such documents, 
to the Administrative Trustee.  Prior to the Effective Date and for a period of sixty (60) days 
after the Effective Date, Debtors and/or any successor entity shall provide reasonable access by 
the Environmental Response Trust Administrative Trustee to such employees of Debtors, their 
agents, advisors, attorneys, accountants or any other professionals hired by the Debtors with 
knowledge of matters relevant to the Environmental Trust Assets.  The Environmental Response 
Trust and Environmental Response Trust Administrative Trustee shall take such actions and 
execute such documents as are reasonably requested by Debtors with respect to effectuating this 
Agreement, the Settlement Agreement and the transactions contemplated thereby, provided that 
such actions are not inconsistent with this Agreement, the Settlement Agreement or the Plan of 
Liquidation, and provided that such actions shall be at the sole expense of the Debtors.  The 
Environmental Response Trust Administrative Trustee, Debtor, and the Lead Agency for each of 
the Properties will exchange information and reasonably cooperate to determine the appropriate 
disposition of executor contracts or unexpired leases, if any, that relate to the relevant Property. 

7.3 Situs of the Environmental Response Trust  

The situs of the Environmental Response Trust herein established is New York, and 
except to the extent the Bankruptcy Code or other U.S. federal law is applicable the rights, 
duties, and obligations arising under the Trust Agreement shall be governed by, and construed 
and enforced in accordance with, the laws of the State of New York, without giving effect to the 
principles of conflict of law thereof.  

7.4 Headings 

The section headings contained in this Agreement are solely for convenience of reference 
and shall not affect the meaning or interpretation of this Agreement or any term or provision 
hereof. 

7.5 Severability 

If any provision of this Agreement or application thereof to any Person or circumstance 
shall be finally determined by the Court to be invalid or unenforceable to any extent, the 
remainder of this Agreement, or the application of such provision to Persons or circumstances 
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and 
such provision of this Agreement shall be valid and enforced to the fullest extent permitted by 
law. 
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7.6 Sufficient Notice 

Any notice or other communication hereunder shall be in writing (including, but not 
limited to, facsimile transmission or by e-mail) and shall be deemed to have been sufficiently 
given, for all purposes, if deposited, postage prepaid, in a post office or letter box addressed to 
the Person for whom such notice is intended (or in the case of notice by facsimile or e-mail, 
when received and telephonically or electronically confirmed), to the name and address set forth 
in Sections 5.2 and 5.3 of this Agreement or such other address provided in writing to the 
Environmental Response Trust Administrative Trustee by an authorized representative of the 
United States or the respective State or Tribe. 

Any notice to the Environmental Response Trust Administrative Trustee shall be 
provided to: 

Elliott P. Laws 
1001 Pennsylvania Avenue, N.W., 13th Floor 
Washington, DC  20004 
Tel: 202/624-2500 
Fax: 202.628.5116 

 
 

7.7 Counterparts 

This Agreement may be executed in any number of counterparts, each of which shall be 
deemed to be an original instrument, but all together shall constitute one agreement. 

7.8 Actions Taken on Other Than Business Day 

If any payment or act under the Plan of Liquidation, this Agreement or the Settlement 
Agreement is required to be made or performed on a date that is not a business day, then the 
making of such payment or the performance of such act may be completed on the next 
succeeding business day, but shall be deemed to have been completed as of the required date.  
For the purposes of this Agreement, a business day shall be any of the days Monday through 
Friday, excluding federal holidays. 

7.9 Compliance with Laws 

Any and all transfers or sales of Environmental Response Trust Assets by the 
Environmental Response Trust shall be in compliance with applicable federal and state laws. 

7.10 Preservation of Privilege 

In connection with the rights, claims, and causes of action that constitute the 
Environmental Response Trust Assets, any attorney-client privilege, work-product privilege, or 
other privilege or immunity attaching to any documents or communications (whether written or 
oral) transferred to the Environmental Response Trust shall vest in the Environmental Response 
Trust and its representatives, and the Parties are authorized to take all necessary actions to 
effectuate the transfer of such privileges.   
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7.11 No Partnership 

This Agreement is intended to create a trust and a trust relationship and to be governed 
and construed in all respects as a trust.  The Environmental Response Trust is not intended to be, 
and shall not be deemed to be or treated as, a general partnership, limited partnership, joint 
venture, corporation, joint stock company or association, nor shall the Environmental Response 
Trust Administrative Trustee, the United States, or any of them, for any purpose be, or be 
deemed to be or be treated in any way whatsoever to be, liable or responsible hereunder as 
partners or joint venturers.  The relationship of the United States to the Environmental Response 
Trust shall be solely that of beneficiary of a trust and shall not be deemed to be a principal or 
agency relationship, and the rights of the United States shall be limited to those conferred upon it 
by this Agreement and the Settlement Agreement. 

7.12 Uniform Trust Act 

The Environmental Response Trust Agreement shall not be subject to any provision of 
the Uniform Trust Act as adopted by any State, now or in the future.   

7.13 Dispute Resolution  

 The Parties recognize that alternative dispute resolution may lead to the more efficient 
resolution of disputes in many circumstances and where appropriate and upon agreement of the 
relevant Parties, will engage in non-binding informal dispute resolution prior to petitioning the 
Court to resolve any dispute under this Agreement.  Where disputes are not resolved 
consensually or by alternative dispute resolution, the provisions of the Settlement Agreement 
regarding the judicial resolution of disputes shall apply. 

[Remainder of this page is intentionally blank] 
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IN WITNESS WHEREOF, THE UNDERSIGNED PARTIES ENTER INTO THIS 
AGREEMENT 
 

 

FOR THE UNITED STATES 
 
 
______________________________ ______________________________ 
ROBERT G. DREHER   PREET BHARARA 
Acting Assistant Attorney General  United States Attorney 
Environment and Natural Resources   Southern District of New York 
     Division     By:  David S. Jones 
U.S. Department of Justice   Natalie N. Kuehler 
      Assistant U.S. Attorneys 
 
Date:                                           Date:   ____________________ 
       
 
______________________________ 
Alan S. Tenenbaum 
National Bankruptcy Coordinator 
Patrick Casey 
Senior Counsel 
Environment and Natural Resources Division 
Environmental Enforcement Section 
U.S. Department of Justice 
 
Date:                                            
 
 
______________________________ 
CYNTHIA GILES 
Assistant Administrator 
Office of Enforcement and Compliance 
Assurance  
U.S. Environmental Protection Agency 
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FOR MOTORS LIQUIDATION COMPANY, MLC OF HARLEM, INC., 
MLCS, LLC, MLCS DISTRIBUTION CORPORATION, REMEDIATION 
AND LIABILITY MANAGEMENT COMPANY, INC., AND 
ENVIRONMENTAL CORPORATE REMEDIATION COMPANY, INC.   
 
 
 
 
Date: __________________  ________________________ 
      Ted Stenger 
      Executive Vice President 
      Motors Liquidation Company, as agent for each  
        of the foregoing entities 
 500 Renaissance Center, Suite 1400 
 Detroit, MI  48243 

Tel.:  (313) 486-4044 
Fax:  (313) 486-4259 
Email:  tstenger@alixpartners.com 

Date: __________________  ________________________ 
Jim M. Redwine 

      Vice President of Environmental Affairs 
      Motors Liquidation Company, as agent for each  
      of the foregoing entities 
 
 
 
 
Date: __________________  _________________________ 
      David R. Berz 
      Weil, Gotshal & Manges LLP 
      Attorneys for Debtors and Debtors in Possession 
      1300 Eye Street, NW, Suite 900 
      Washington, D.C.  20005 

Tel.:  (202) 682-7000 
Fax:  (202) 857-0939 
Email:  david.berz@weil.coms 
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FOR THE ENVIRONMENTAL RESPONSE TRUST ADMINISTRATIVE TRUSTEE 
 
 

EPLET, LLC in its Representative Capacity as the 
Environmental Response Administrative Trustee of 
The Environmental Response Trust 

 
 
Date:  __________________  By: ________________________ 

Name: Elliott P. Laws 
Title: Managing Member 

  
 
 
Date:  __________________  By: ________________________ 

Michael O. Hill 
Chief Operating Officer and General Counsel 
The Environmental Response Trust 
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FOR THE STATE OF DELAWARE  
 
 
 
Date: ________________   _________________________________  
     Collin P. O’Mara, Secretary     
    Delaware Department of Natural Resources    
   and Environmental Control    
 
 
Date: ________________   _________________________________ 

Robert S. Kuehl 
      Deputy Attorney General 

Delaware Department of Justice 
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FOR THE STATE OF ILLINOIS AND THE ILLINOIS ENVIRONMENTAL 
PROTECTION AGENCY  
 

FOR THE STATE OF ILLINOIS 
LISA MADIGAN, Attorney General of the State of Illinois 

 
MATTHEW J. DUNN, Chief 
Environmental Enforcement/Asbestos Litigation Division 

 
 
 
Date:___________________ ___________________________________ 

THOMAS E. DAVIS, Chief 
Environmental Bureau 
Assistant Attorney General 
500 South Second Street 
Springfield, IL   62706 

 
 
 

FOR THE ILLINOIS ENVIRONMENTAL PROTECTION 
AGENCY 

 
 
Date:___________________ ___________________________________ 

JOHN J. KIM 
Chief Legal Counsel  
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FOR THE STATE OF INDIANA 
 
 
Indiana Department of  Gregory F. Zoeller, 
Environmental Management Attorney General of Indiana 
 Atty. No. 1958-98 

 
 

By: ___________________________ By:_____________________ 
       Thomas W. Easterly           Patricia Orloff Erdmann  
       Commissioner        Chief Counsel for Litigation  

       Atty. No. 17664-49A 
 

 
By: ___________________________ By: _____________________      

Bruce H Palin,        Timothy J. Junk 
Assistant Commissioner       Deputy Attorney General 

       Office of Land Quality       Atty. No. 5587-02 
Ind. Dept. of Environmental Mgmt       Office of the Attorney General 
100 North Senate Avenue       Indiana Government Center South, Fifth  Floor 
MC 50-01, ICGN 1301       302 West Washington Street 
Indianapolis, IN 46204       Indianapolis, IN 46204 
 
 

Date: _____________    Date: _____________ 
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FOR THE STATE OF KANSAS 
 
 
 
Date: __________________  ________________________ 
      RODERICK L. BREMBY 
      Secretary 

Kansas Department of  
Health and Environment 
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FOR THE STATE OF MICHIGAN 
 
 
 
Date: __________________  ________________________ 
      Michael A. Cox 
      Attorney General 
 
      Celeste R. Gill (P52484) 
      Assistant Attorney General 
      Environment, Natural Resources and  
      Agriculture Division 
      6th Floor, G. Mennen Williams Building 
      525 West Ottawa Street 
      P.O. Box 30755 
      Lansing, MI  48909 
      Tel.: (517) 373-7540 
      Fax: (517) 373-1610 
      gillc1@michigan.gov 
      Attorneys for the Michigan Department 
      of Natural Resources and Environment 
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FOR THE STATE OF MISSOURI 
 
 
 
Date: __________________  ________________________ 
      CHRIS KOSTER 
      Attorney General for the State of Missouri 
 
      JOHN K. McMANUS 
 Chief Counsel 
 Agriculture and Environment Division 
 P.O. Box 899 
 Jefferson City, Missouri  65102 

Tel.:  (573) 751-8370 
Fax:  (573) 751-8796 
Email:  jack.mcmanus@ago.mo.gov 

 
 
Date: __________________  _________________________ 
      Leanne Tippett Mosby 
       Director 
 Division of Environmental Quality 
 Missouri Department of Natural Resources 
 P.O. Box 176 
 Jefferson City, Missouri  65102 
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FOR THE STATE OF NEW JERSEY 
 
 
 
Date: __________________  ________________________ 
      PAULA T. DOW 
      Attorney General for the State of New Jersey 
 
     By: Richard F. Engel 
 Deputy Attorney General 
 Richard J. Hughes Justice Complex 
 25 Market Street 
 P.O. Box 093 
 Trenton, New Jersey  08625-0093 
 Tel.:  (609) 984-4863 
 Fax:  (609) 341-5030 
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FOR THE STATE OF NEW YORK 
 
 
 
      ANDREW M. CUOMO 
      Attorney General  
 
Date:      _________________________ 
     By: Maureen Leary 
 Assistant Attorney General 
 Chief, Toxics Section 
 NYS Department of Law 
 Environmental Protection Bureau 
 The Capitol 
 Albany, New York 12224-0341 
 Tel.:  (518) 474-7154 
 Fax:  (518) 473-2534 
 maureen.leary@ag.ny.gov 
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FOR THE STATE OF OHIO 
 
 
 
Date: __________________  ________________________ 
      RICHARD CORDRAY 
      Attorney General for the State of Ohio 
 
     By: Michelle T. Sutter 
 Principal Assistant Attorney General 
 30 E. Broad Street, 26th Floor 
 Columbus, Ohio  43215 
 Tel.:  (614) 752-4316 
 Fax:  (866) 483-1104 
 Email:  michelle.sutter@ohioattorneygeneral.gov 
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FOR THE COMMONWEALTH OF VIRGINIA  
 
 

KENNETH T. CUCCINELLI, II  
ATTORNEY GENERAL 

 
Date:    __________________            By:__________________________________ 

Kerri L. Nicholas, VSB # 47230 
Assistant Attorney General 
Environmental Section  
Virginia Office of the Attorney General 
900 East Main Street 
Richmond, Virginia 23219 
(804) 371-8721 
knicholas@oag.state.va.us 
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FOR THE STATE OF WISCONSIN 
 
 
 

MATTHEW J. FRANK 
Secretary 

 
 
Date:    __________________ ________________________ 

ALLEN K. SHEA 
Deputy Secretary 
Wisconsin Department of Natural Resources 

 
Approved as to form: 
 

J.B. VAN HOLLEN 
Attorney General 

 
 
Date:    __________________ ________________________ 

ANNE C. MURPHY 
Assistant Attorney General 
State Bar # 1031600 
Attorneys for the State of Wisconsin 
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FOR THE LOUISIANA DEPARTMENT OF ENVIRONMENTAL 
QUALITY 
 
 
 
Date: __________________  ________________________ 
      Cheryl Sonnier Nolan 
      Assistant Secretary 
      Office of Environmental Services 
      Louisiana Department of Environmental Quality 
 
 
 



 

 62 

FOR THE MASSACHUSETTS DEPARTMENT OF ENVIRONMENTAL 
PROTECTION 
 
 

MASSACHUSETTS DEPARTMENT OF 
ENVIRONMENTAL PROTECTION 
By its attorney,  
 
MARTHA COAKLEY,  
ATTORNEY GENERAL 

 
Date: __________________ By:__________________________________ 

Carol Iancu, MA BBO # 635626 
Assistant Attorney General 
Environmental Protection Division 
Massachusetts Office of the Attorney General 
One Ashburton Place, 18th Floor 
Boston, MA 02108 
(617) 963-2428 
carol.iancu@state.ma.us 
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FOR THE DEPARTMENT OF ENVIRONMENTAL PROTECTION OF 
THE COMMONWEALTH OF PENNSYLVANIA 
 
 
 
Date: __________________  ________________________ 
      Susan Shinkman 
      Chief Counsel 
      Office of Chief Counsel 
      Rachel Carson State Office Building 
      400 Market Street 
      Harrisburg, Pennsylvania  17101-2301 
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FOR THE SAINT REGIS MOHAWK TRIBE 
 
 
 
Date: __________________  ______________________________ 
 McNAMEE, LOCHNER, TITUS  
  & WILLIAMS, P.C. 
      John J. Privitera, Esq. 
      Jacob F. Lamme, Esq. 
      677 Broadway 
      Albany, New York  12207 
      Tel.:  (518) 447-3200 
      Fax:  (518) 426-4260 
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EXHIBIT “A” 

Legal Description of Properties Transferred to the Environmental Response Trust 
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EXHIBIT “B” 

FORM OF QUITCLAIM DEED 

QUITCLAIM DEED 

STATE OF _________ § 
 § KNOW ALL BY THESE PRESENTS 
COUNTY OF _________ § 

THAT ___________________________, a _________________________ 
(“Grantor”), for and in consideration of the sum of TEN DOLLARS and No/100 ($10.00) and 
other good and valuable consideration paid by _________________________, a 
____________________ (“Grantee”), the receipt of which is hereby acknowledged, and pursuant 
to the Order of the United States Bankruptcy Court for the Southern District of New York 
entered on _________ __, 20__ in Case No. 09-50026 (REG) styled In re: Motors Liquidation 
Company, f/k/a General Motors Corporation, et al., has QUITCLAIMED and by these presents 
does QUITCLAIM unto Grantee, all of Grantor’s rights, title and interests in and to (a) those 
certain tract(s) of land, as more particularly described in Exhibit B attached hereto and 
incorporated herein by this reference for all purposes (b) strips and gores between such tract(s) of 
land and any abutting properties whether owned or claimed by deed, limitations or otherwise, 
and whether or not held under fence by Grantor, (c) any land lying in or under the bed of any 
creek, stream or waterway or any highway, avenue, street, road, alley, easement or right-of-way, 
open or proposed, in, on, across, abutting or adjacent to such tract(s) of land, (d) improvements, 
buildings or fixtures located on such tract(s) of land, (e) mineral, water, oil, gas, solar and wind 
rights relating to all or any part of such tract(s) of land, together with all of Grantor’s rights, 
claims, titles and interests in and to any and all appurtenances, rights, easements, ands rights-of-
way, filings or other interests, including without limitation rents and profits accruing after the 
effective date hereof, related to or benefiting such tract(s) of land (collectively, the “Properties”). 

TO HAVE AND TO HOLD all of Grantor’s rights, titles and interests in and to 
the Properties unto Grantee, its successors and assigns forever, so that neither Grantor nor its 
successors and assigns shall have, claim or demand any right or title to the Properties or any part 
thereof. 

WHEN RECORDED RETURN TO: 
 
________________ 
________________ 
________________ 
________________ 
 

[Signature on following page] 
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EXECUTED effective as of the _____________ day of ____________________, 20__. 

GRANTOR: 

By: ____________________________________ 
Name: 
Title: 

By: ____________________________________ 
Name: 
Title: 

STATE OF _________ § 
 § 
COUNTY OF ________ § 

This instrument was acknowledged before me on ___, 20__, by 
_______________, the ______________ of ______________, a _________________, the 
__________ of _______________, a _____________, on behalf of said _________________. 

_______________________________________ 
  NOTARY PUBLIC 

STATE OF _________ § 
 § 
COUNTY OF ________ § 

This instrument was acknowledged before me on ___, 20__, by 
_______________, the ______________ of ______________, a _________________, the 
__________ of _______________, a _____________, on behalf of said _________________. 

_______________________________________ 
  NOTARY PUBLIC 
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EXHIBIT C 

List of Transferred Contracts 

 

NO. SITE CONTRACT 
WITH 

CONTRACT/LEASE DESCRIPTION 

1.     

 



ATTACHMENT D
MOTORS LIQUIDATION COMPANY BONDS AND 

INSURANCE INSTRUMENTS FOR OWNED PROPERTIES

 BOND NO. OBLIGEE SITE DESCRIPTION BOND AMOUNT COLATTERAL AMOUNT 

K07489195
ILLINOIS ENVIRONMENTAL 
PROTECTION AGENCY GM Foundry Landfill - I-74 AT "G" STREET, Danville, IL 102,390.00$                           102,390.00$                            

K07593119
UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY

General Motors - Central Foundry Division Superfund Site, 
Rooseveltown Hwy, St. Lawrence County, Massena, NY 22,071,714.00$                       22,071,714.00$                        

K07736757
UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY

Pontiac Centerpoint Campus Site (sections 3 & 4 of Township T2N, 
Range R10E, Pontiac, Michigan) 206,980.00$                            206,980.00$                             

K08181974

DEPARTMENT OF ENVIRONMENTAL 
MANAGEMENT OF THE STATE OF 
INDIANA

Former Allison Gas Turbine, 2701 West Raymond Street, 
Indianapolis, IN 46013 868,158.00$                            868,158.00$                             

K0818205A

DEPARTMENT OF ENVIRONMENTAL 
MANAGEMENT OF THE STATE OF 
INDIANA

WFG Anderson, 2915 Dr. Martin Luther King Blvd., Anderson, IN 
46016 377,752.00$                            377,752.00$                             

ENVIRONMENTAL BONDS ACE-USA/WESTCHESTER FIRE INSURANCE COMPANY 23,626,994.00$                      23,626,994.00$                       

CORRECTIVE ACTION 
0907329

UNITED STATES ENVIRONMENTAL 
PROTECTION AGENCY

GM CORP. FORMER DELPHI CHASSIS DIVISION (RCRA), 
LIVONIA - 13000 Eckles Road, Livonia, MI 48150 3,839,721.29$                         3,794,191.00$                          

CLOSURE 0907330
NJ DEPT. OF ENVIRONMENTAL 
PROTECTION

WORLDWIDE FACILITIES GROUP - TRENTON (RCRA)
CLOSURE - 1445 Parkway Avenue, Trenton, NJ 08628 297,022.00$                            293,500.00$                             

CLOSURE/POST CLOSURE 
0907327

OHIO ENVIRONMENTAL 
PROTECTION AGENCY

WFG ELYRIA (RCRA) - POST CLOSURE - 1400 Lowell St., 
Elyria, OH 44035 3,079,006.96$                         3,042,497.00$                          

CLOSURE/POST CLOSURE 
0907327

OHIO ENVIRONMENTAL 
PROTECTION AGENCY

WFG MORAINE FORMER HARRISON DAYTON (RCRA) - 
POST CLOSURE - 3600 Dryden Rd, Moraine, OH  45439 2,743,532.00$                         2,711,000.00$                          

ENVIRONMENTAL 
INSURANCE AIG - AISLIC INSURANCE COMPANY 9,959,282.25$                         9,841,188.00$                          

CASH COLLATERAL FOR 
LETTER OF CREDIT FOR 

NJ DEPT. OF ENVIRONMENTAL 
PROTECTION Hyatt Clark - 1300 Raritan Road, Clark, NJ 07066 12,875,000.00$                       12,875,000.00$                        

ENVIRONMENTAL LOCs JPMORGAN CHASE BANK 12,875,000.00$                      12,875,000.00$                       

   TOTAL 46,461,276.25$                      46,343,182.00$                       
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MOTORS LIQUIDATION COMPANY 

GUC TRUST AGREEMENT 

MOTORS LIQUIDATION COMPANY GUC TRUST AGREEMENT, dated as of 
[DATE] (this “Trust Agreement”), by and among Motors Liquidation Company (“MLC”), MLC 
of Harlem, Inc., MLCS, LLC, MLCS Distribution Corporation, Remediation and Liability 
Management Company, Inc., and Environmental Corporate Remediation Company, Inc. 
(collectively, the “Debtors”), as debtors and debtors-in-possession, Wilmington Trust Company, 
as trust administrator (together with any successor appointed under the terms hereof, the “GUC 
Trust Administrator”) of the Motors Liquidation Company GUC Trust (the “GUC Trust”) for the 
benefit of the general unsecured creditors of the Debtors and FTI Consulting, Inc., as trust 
monitor (together with any successor appointed under the terms hereof, the “GUC Trust 
Monitor”) of the GUC Trust.  Capitalized terms used herein and not otherwise defined herein 
shall have the meanings ascribed to such terms in the Debtors’ [TITLE OF PLAN] under chapter 
11 of Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as amended (the “Bankruptcy 
Code”), dated [DATE], as confirmed (including all exhibits thereto, as the same may be further 
amended, modified, or supplemented from time to time, the “Plan”). 

Background 

A. On June 1, 2009, the Debtors filed in the United States Bankruptcy Court for the 
Southern District of New York (the “Bankruptcy Court”) voluntary petitions for relief under 
chapter 11 of the Bankruptcy Code (the “Chapter 11 Cases”). 

B. On or about [DATE], the Debtors filed their Plan and Disclosure Statement in the 
Bankruptcy Court. 

C. The Disclosure Statement was approved by the Bankruptcy Court on [DATE]. 

D. On or about [DATE], the Bankruptcy Court entered an order (the 
“Confirmation Order”) confirming the Plan. 

E. The Plan provides for the creation of the GUC Trust as a post-confirmation 
successor to MLC within the meaning of Section 1145(a) of the Bankruptcy Code, to hold and 
administer: 

(i) the common stock of General Motors Company (F\K\A NGMCO, Inc.) (“New 
GM Common Stock”) to be contributed to the GUC Trust under the Plan, including 
(x) any dividends declared thereon in the form of New GM Common Stock, whether 
prior to or on or after the Effective Date, (y) any additional shares of New GM Common 
Stock (the “Additional Shares”) to be issued in respect of General Unsecured Claims (as 
hereinafter defined) pursuant to the MSPA (as defined in the Plan), together with any 
dividends declared thereon in the form of New GM Common Stock, whether prior to or 
on or after the Effective Date, and (z) any capital stock or other property or assets into 
which such New GM Common Stock may be converted or for which it may be 
exchanged (including by way of recapitalization, merger, consolidation, reorganization or 
otherwise) (the “GUC Trust Common Stock Assets”);  
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(ii) the two series of warrants , each entitling the holder to acquire one share of 
New GM Common Stock, one series with an exercise price of $10 per share and an 
expiration date of July 10, 2016 and the other with an exercise price of $18.33 per share 
and an expiration date of July 10, 2019, the “New GM Warrants” and, together with the 
New GM Common Stock, the “New GM Securities”) to be contributed to the GUC Trust 
under the Plan, as such warrants may from time to time be modified or adjusted in 
accordance with their terms (the “GUC Trust Warrant Assets” and, together with the 
GUC Trust Common Stock Assets, the “GUC Trust Securities Assets”);  

(iii) any dividends on the GUC Trust Common Stock Assets, whether in the form 
of cash, securities or other property other than New GM Common Stock, declared prior 
to the Effective Date (the “Initial GUC Trust Dividend Assets”) and any such dividends, 
including New GM Common Stock, declared on or after the Effective Date (the 
“Subsequent GUC Trust Dividend Assets,” and, together with the Initial GUC Trust 
Dividend Assets, “GUC Trust Dividend Assets”);  

(iv) Cash proceeds from the sale of fractional New GM Securities sold pursuant to 
Section 5.6 (the “Fractional Share Proceeds”); 

(v)  any Cash proceeds from the sale of New GM Securities, from the sale of 
expiring New GM Warrants or otherwise, but excluding Fractional Share Proceeds and 
excluding Cash proceeds constituting Other GUC Trust Administrative Cash (the “GUC 
Trust Distributable Cash” and, collectively with the GUC Trust Dividend Assets and the 
GUC Trust Securities Assets, the “GUC Trust Distributable Assets”);  

(vi) Cash for purposes of funding the administrative expenses of the GUC Trust, 
contributed to the GUC Trust from the DIP Lenders on the Effective Date in accordance 
with the terms of the Plan (the “Wind-Down Budget Cash”);  

(vii) other sources of Cash for the purposes of funding the administrative expenses 
of the GUC Trust, including Cash obtained upon the sale of New GM Securities pursuant 
to Section 6.1(b) or otherwise obtained by the GUC Trust following the Effective Date 
(the “Other GUC Trust Administrative Cash” and together with the Wind-Down Budget 
Cash, the “GUC Trust Administrative Cash”),  

(collectively, the “GUC Trust Assets”) and distribute the GUC Trust Distributable Assets to the 
GUC Trust Beneficiaries (as hereafter defined), in accordance with the terms of the Plan, the 
Confirmation Order and this Trust Agreement. 

F. The GUC Trust is being created on behalf of, and for the benefit of, (i) the holders 
of general unsecured claims against the Debtors that are allowed as of the Effective Date (the 
“Initial Allowed General Unsecured Claims”) and (ii) (a) the holders of general unsecured claims 
against the Debtors that are Disputed (as defined in the Plan) (“Disputed General Unsecured 
Claims”) as of the Effective Date and that are allowed after the Effective Date in accordance 
with the claims resolution procedures administered under the Plan (to the extent so resolved); (b) 
the Asbestos Trust Claim to the extent and in the amount agreed upon by the Debtors, the 
Creditors’ Committee, the Asbestos Claimants’ Committee and the Future Claimants’ 
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Committee or ordered by the Bankruptcy Court; (c) the Term Loan Avoidance Action Claims, to 
the extent and in the amount of the determination in favor of the plaintiffs in the underlying 
litigation; and (d) the Other Avoidance Action Claims, to the extent and in the amount of the 
determination in favor of the plaintiffs in the underlying litigations (collectively, the “Resolved 
Allowed General Unsecured Claims” and, together with the Initial Allowed General Unsecured 
Claims, the “Allowed General Unsecured Claims”).  The holders of Allowed General Unsecured 
Claims, and any holders of Units acquired, directly or indirectly, by transfer from holders of 
Allowed General Unsecured Claims, in their capacities as beneficiaries of the GUC Trust, are 
sometimes referred to as the “GUC Trust Beneficiaries.” 

G. The GUC Trust Administrator shall have all powers necessary to implement the 
provisions of this Trust Agreement and administer the GUC Trust, including the power to: (i) 
prosecute for the benefit of the GUC Trust Beneficiaries, through counsel and other professionals 
selected by the GUC Trust Administrator, any causes of action that may from time to time be 
held by the GUC Trust, (ii) resolve Disputed General Unsecured Claims against the Debtors; 
(iii) preserve and maintain the GUC Trust Assets; (iv) distribute the GUC Trust Distributable 
Assets to the GUC Trust Beneficiaries in accordance with the Plan, the Confirmation Order and 
this Trust Agreement; (v) expend the GUC Trust Administrative Cash to cover fees and expenses 
of the GUC Trust; and (vi) otherwise perform the functions and take the actions provided for in 
this Trust Agreement or permitted in the Plan and/or the Confirmation Order, or in any other 
agreement executed pursuant to the Plan, in each case subject to the provisions of Articles VI, 
VIII and XI hereof regarding the rights and powers of the GUC Trust Monitor. 

H. The GUC Trust is subject to the continuing jurisdiction of the Bankruptcy Court, 
whose approval is required to pay or distribute money or property to, or on behalf of, a GUC 
Trust Beneficiary, except as expressly provided in this Trust Agreement. 

I. The GUC Trust is intended to qualify as a “disputed ownership fund” under 
Treasury Regulations section 1.468B-9. 

J. If the Residual Wind-Down Assets (as defined in the Plan) are transferred to the 
GUC Trust, the GUC Trust Administrator shall be responsible for liquidating and winding down 
the Debtors and administering and distributing any Residual Wind-Down Assets transferred to 
the GUC Trust pursuant to the Plan. 

Agreement 

NOW, THEREFORE, in consideration of the promises and the mutual covenants 
contained herein, the Debtors and the GUC Trust Administrator agree as follows: 

ARTICLE I 
DEFINED TERMS 

1.1. Definitions.  Whenever used in this Trust Agreement, unless the context 
otherwise requires, the following words and phrases shall have the respective meanings ascribed 
to them as follows:  
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(a) “Affiliates” means, with respect to any Person, any other Person which 
directly or indirectly controls, is controlled by or is under common control with such Person.  
For purposes of this definition “control” means, with respect to any Person, the possession, 
directly or indirectly, of the power to direct or cause the direction of the management or 
policies of such Person, whether through ownership of voting securities, by contract or 
otherwise. 

(b) “Allowed Excess GUC Trust Distributable Assets,” as of any date, means 
the Excess GUC Trust Distributable Assets multiplied by the Allowed Percentage, each 
determined as of such date. 

(c)  “Allowed General Unsecured Claims” has the meaning set forth in 
Background paragraph (F). 

(d) “Allowed Percentage” means the percentage equal to a fraction of which 
the numerator is the Total Allowed Amount and the denominator is the Current Maximum 
Amount. 

(e) “Budget” shall have the meaning set forth in section 6.3 of this Trust 
Agreement.   

(f) “Calendar quarter” means the relevant three-month period ending on the 
last day of March, June, September or December, as applicable, of each calendar year; 
provided, however, that the calendar quarter that contains the Effective Date shall be the 
period commencing on the Effective Date and concluding on the date on which the relevant 
calendar quarter would naturally end in accordance with the foregoing. 

(g) “Claim Conflict Resolution” has the meaning set forth in Section 3.6. 

(h) “Confidential Party” has the meaning set forth in Section 13.13. 

(i) “Current Maximum Amount” means as of a given date, the sum of (A) the 
Total Allowed Amount, (B) the Maximum Disputed Amount, (C) the Maximum Amount of 
the Asbestos Trust Claim, (D) the Maximum Amount of the Term Loan Avoidance Action 
Claims, (E) the Maximum Amount of the Other Avoidance Action Claims and (F) the 
Maximum Amount of the Protective Holdback.  

(j) “DIP Lenders” means the lenders under the DIP Credit Agreement. 

(k) “Distribution Date” means the date of any distribution made by the GUC 
Trust Administrator to the GUC Trust Beneficiaries pursuant to this Trust Agreement, whether 
on account of either or both of Allowed GUC Claims or Units.  

(l) “Distribution Threshold” means an amount of Excess GUC Trust 
Distributable Assets equal to:  (i) with respect to New GM Common Stock, [__] shares of 
New GM Common Stock, (ii) with respect to New GM Warrants of each series  (A) warrants 
to acquire [____] shares of New GM Common Stock, and (B) warrants to acquire [ ] shares of 
New GM Common Stock or (iii) with respect to Cash, $[_____]. 
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(m) “DTC” means The Depository Trust Company. 

(n) “Excess Distribution Record Date” means, with respect to any given 
calendar quarter other than the calendar quarter that includes the Effective Date, the first date 
of such calendar quarter, which date shall constitute the record date for distributions pursuant 
to Section 5.4 hereof. 

(o) “Excess GUC Trust Distributable Assets” means (i) the amount of the 
GUC Trust Distributable Assets held by the GUC Trust (after providing for all distributions 
then required to be made in respect of Resolved Allowed General Unsecured Claims), minus 
(ii) (A) the amount of the GUC Trust Distributable Assets necessary for the satisfaction of 
Disputed General Unsecured Claims, the Asbestos Trust Claim, the Term Loan Avoidance 
Action Claims and the Other Avoidance Action Claims, in each case if such claims were to 
become Allowed General Unsecured Claims at the Maximum Amount, and (B) to satisfy the 
Protective Holdback in the Maximum Amount; calculated in the manner provided in Article V 
hereof. 

(p) “Fair Market Value” means, with respect to the New GM Securities on 
any given date, the closing price of the New GM Securities on the national securities exchange 
on which such New GM Securities trade on that date or, in the event that the New GM 
Securities are not traded on that date, the closing price on the immediately preceding trading 
date.  If any of the New GM Securities are not traded on a national securities exchange, then 
“Fair Market Value” means, with respect to the New GM Securities on any given date, the fair 
market value of the New GM Securities as determined by the GUC Trust Administrator in 
good faith. 

(q) “General Unsecured Claim” has the meaning set forth in the Plan.  Upon 
settlement or determination by Final Order of the Asbestos Trust Claim, the Asbestos Trust 
Claim shall be treated as a Resolved Allowed General Unsecured Claim for purposes of 
distribution from the GUC Trust.  For the avoidance of doubt, until the Asbestos Trust Claim 
has been settled or determined by Final Order, the GUC Trust Administrator shall have no 
authority over the Asbestos Trust Claim.  In addition, in the event that the Term Loan 
Avoidance Action or any other Avoidance Actions shall be resolved in favor of the plaintiffs 
in such action, the Term Loan Avoidance Action Claims and the Other Avoidance Action 
Claims shall be treated as Resolved Allowed General Unsecured Claims, to the extent and in 
the amount of the determination in favor of plaintiffs therein.  For the avoidance of doubt, 
unless and until the Asbestos Trust Claim, the Term Loan Avoidance Action Claims or Other 
Avoidance Action Claims become Resolved Allowed General Unsecured Claims, such claims 
shall not receive any distribution from the GUC Trust.   

(r) “GUC Trust Administrative Cash” has the meaning set forth in 
Background paragraph (E)(vii). 

(s) “GUC Trust Administrator Parties” means the GUC Trust Administrator 
and its principals, directors, officers, employees, agents, representatives, attorneys, 
accountants, advisors and other professionals (including the Trust Professionals).  
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(t) “GUC Trust Assets” has the meaning set forth in Background paragraph 
(E). 

(u) “GUC Trust Beneficiaries” has the meaning set forth in Background 
paragraph (F). 

(v) “GUC Trust Cash” means cash or cash equivalents included in the GUC 
Trust Assets, including any GUC Trust Administrative Cash, Fractional Share Proceeds, and 
GUC Trust Distributable Cash, plus any cash or cash equivalents included in the Residual 
Wind-Down Assets. 

(w) “GUC Trust Common Stock Assets” has the meaning set forth in 
Background paragraph (E)(i). 

(x)  “GUC Trust Distributable Assets” has the meaning set forth in 
Background paragraph (E)(v) 

(y) “GUC Trust Distributable Cash” has the meaning set forth in Background 
paragraph (E)(v).   

(z) “GUC Trust Dividend Assets” has the meaning set forth in Background 
paragraph (E)(iii). 

(aa) “GUC Trust Monitor Parties” means the GUC Trust Monitor and its 
principals, directors, officers, employees, agents, representatives, attorneys, accountants, 
advisors and other professionals. 

(bb) “GUC Trust Securities Assets” has the meaning set forth in Background 
paragraph (E)(ii). 

(cc) “GUC Trust Warrant Assets” has the meaning set forth in Background 
paragraph (E)(ii). 

(dd) “GUC Trust Reports” means reports prepared by the GUC Trust 
Administrator each calendar quarter, as provided in Section 6.2. 

(ee) “Holdback” has the meaning set forth in Section 2.6(c) of this Trust 
Agreement.  

(ff) “Initial Allowed General Unsecured Claims” has the meaning set forth in 
Background paragraph (F). 

(gg)  “Initial GUC Trust Dividend Assets” has the meaning set forth in 
Background paragraph (E)(iii).  

(hh) “IRS” means the Internal Revenue Service. 
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(ii) “Maximum Disputed Amount” means the aggregate Maximum Amount of 
all Disputed General Unsecured Claims. 

(jj) “Maximum Amount” means,  

(A) with respect to any Disputed General Unsecured Claim, (x) 
the amount agreed to by the Debtors and/or the GUC Trust Administrator and the holder of such 
claim (which shall include any agreed capped amount pursuant to the ADR Procedures approved 
by the Bankruptcy  Court; (y) the amount, if any, estimated or determined by the Bankruptcy 
Court in accordance with Bankruptcy Code Section 502(c); or (z) absent any such agreement, 
estimation or determination, the liquidated amount set forth in the proof of claim filed by the 
holder of such claim, or in the case of unliquidated claims, the amount estimated by the Debtors 
and/or the GUC Trust Administrator;  

(B) with respect to the Asbestos Trust Claim, until the amount 
of the Asbestos Trust Claim has either been agreed upon by the Debtors, the Creditors’ 
Committee, the Asbestos Claimants’ Committee, and the Future Claimants’ Representative or 
ordered by the Bankruptcy Court pursuant to a Final Order, an amount equal to $[__________] 
and, after such agreement or order, zero;  

(C) with respect to the Term Loan Avoidance Action Claims, 
until resolution or dismissal of the Term Loan Avoidance Action (or any related potential 
unsecured claims) an amount equal to $[1.5 billion] and, after final resolution of the Term Loan 
Avoidance Action (including the recovery of assets related thereto) or dismissal of the Term 
Loan Avoidance Action by Final Order, zero; 

(D) with respect to the Other Avoidance Action Claims, (x) an 
amount equal to zero, in the event that no Avoidance Actions (other than the Term Loan 
Avoidance Action) have been commenced on or before June 1, 2011, or (y) in the event that one 
or more Avoidance Actions (other than the Term Loan Avoidance Action) have been 
commenced and/or identified as potentially forthcoming by the proposed plaintiffs to such 
Avoidance Actions prior to June 1, 2011, an amount equal to the aggregate of an amount 
estimated by the GUC Trust Administrator, with the approval of the GUC Trust Monitor, equal 
to the maximum amount reasonably recoverable by the plaintiffs with respect to such Other 
Avoidance Action Claims, and after final resolution of such Avoidance Actions, (including 
recovery of assets related thereto) or dismissal of such Avoidance Actions by Final Order, zero; 
and 

(E) with respect to the Protective Holdback, an amount equal to 
the value determined by the GUC Trust Administrator, in consultation with the GUC Trust 
Monitor and in accordance with section 6.1(d) of this Trust Agreement, or if no such value is set, 
an amount equal to zero.  

(kk)  “New GM Common Stock” has the meaning set forth in Background 
paragraph (E)(i). 

(ll) “New GM Warrants” has the meaning set forth in Background paragraph 
(E)(ii). 
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(mm) “Other Avoidance Action Claims” means the additional general 
unsecured claims that may arise as a result of recovery of proceeds of the Avoidance Actions 
other than the Term Loan Avoidance Action (and any related unsecured claims). 

(nn) “Other GUC Trust Administrative Cash” has the meaning set forth in 
Background paragraph (E)(vii). 

(oo) “Permissible Investments” means investments in any of the following: 

(i) Marketable securities issued by the U.S. Government and 
supported by the full faith and credit of the U.S. Treasury, either by statute or an opinion 
of the Attorney General of the United States;  

(ii) Marketable debt securities, rated Aaa by Moody’s and/ or AAA by 
S&P, issued by U. S. Government-sponsored enterprises, U. S. Federal agencies, U. S. 
Federal financing banks, and international institutions whose capital stock has been 
subscribed for by the United States; 

(iii) Certificates of Deposit, Time Deposits, and Bankers Acceptances 
of any bank or trust company incorporated under the laws of the United States or any 
state, provided that, at the date of acquisition, such investment, and/or the commercial 
paper or other short term debt obligation of such bank or trust company has a short-term 
credit rating or ratings from Moody’s and/or S&P, each at least P-1 or A-1;   

(iv) Commercial paper of any corporation incorporated under the laws 
of the United States or any state thereof which on the date of acquisition is rated by 
Moody’s and/or S&P, provided each such credit rating is least  P-1 and/or A-1;    

(v) Money market mutual funds that are registered with the Securities 
and Exchange Commission under the Investment Company Act of 1940, as amended, and 
operated in accordance with Rule 2a-7 and that at the time of such investment are rated 
Aaa by Moody’s and/or AAAm by S&P, including such funds for which the Trustee or 
an affiliate provides investment advice or other services;  

(vi) Tax-exempt variable rate commercial paper, tax-exempt adjustable 
rate option tender bonds, and other tax-exempt bonds or notes issued by municipalities in 
the United States, having a short-term rating of “MIG-1” or “VMIG-1” or a long term 
rating of “AA” (Moody’s), or a short-term rating of “A-1” or a long term rating of “AA” 
(S&P);  and 

(vii) Repurchase obligations with a term of not more than thirty days, 
102 percent collateralized, for underlying securities of the types described in clauses (i) 
and (ii) above, entered into with any bank or trust company or its respective affiliate 
meeting the requirements specified in clause (iii) above; 

provided that maturities on the above securities shall not exceed 365 days and all rating 
requirements and/or percentage restrictions shall be evaluated as of the time of purchase. 
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(pp)  “Protective Holdback” has the meaning set forth in Section 6.1(d).  

(qq)  “Purchaser” means NGMCO, Inc., as Purchaser under the MSPA. 

(rr) “Residual Wind-Down Claims” has the meaning set forth in Section 2.7. 

(ss)  “Resolved Allowed General Unsecured Claims” has the meaning set forth 
in Background paragraph (F). 

(tt) “Seller Group” has the meaning set forth in the MSPA. 

(uu) “Subsequent GUC Trust Dividend Assets” has the meaning set forth in 
Background paragraph (E)(iii). 

(vv) “Tax Returns” means all tax returns, reports, certificates, forms or similar 
statements or documents. 

(ww) “Term Loan Avoidance Action Claims” means the additional general 
unsecured claims that may arise as a result of recovery of proceeds of the Term Loan 
Avoidance Action (or any related unsecured claims). 

(xx) “Total Allowed Amount” means the sum of the amount of all Initial 
Allowed General Unsecured Claims plus the amount of all Resolved Allowed General 
Unsecured Claims. 

(yy) “Treasury Regulations” means the income tax regulations promulgated 
under the Tax Code, including any amended or successor income tax regulations thereto. 

(zz) “Trust Professionals” means, collectively, independent contractors, 
including attorneys, accountants, appraisers, disbursing agents or other parties deemed by the 
GUC Trust Administrator to have the qualifications necessary or desirable to assist in the 
proper administration of the GUC Trust and that are employed or retained by the GUC Trust 
in such capacities. 

(aaa)“Unit Issuance Ratio” means the ratio of one Unit for each [$ AMOUNT] 
in amount of Allowed General Unsecured Claims. 

(bbb) “Units” means the units of beneficial interest issued by the GUC Trust to 
holders of Allowed General Unsecured Claims. 

(ccc)“Wind-Down Budget Cash” has the meaning set forth in Background 
paragraph (E)(vi). 

1.2. Terms Not Defined Herein.  Capitalized terms used but not defined in this Trust 
Agreement shall have the meaning ascribed to such terms in the Plan. 

1.3. Meanings of Other Terms.  Except where the context otherwise requires, words 
importing the masculine gender include the feminine and the neuter, if appropriate, words 
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importing the singular number shall include the plural number and vice versa and words 
importing persons shall include firms, associations, corporations and other entities.  All 
references herein to Articles, Sections and other subdivisions, unless referring specifically to the 
Plan or provisions of the Bankruptcy Code, the Bankruptcy Rules, or other law, statute or 
regulation, refer to the corresponding Articles, Sections and other subdivisions of this Trust 
Agreement, and the words herein and words of similar import refer to this Trust Agreement as a 
whole and not to any particular Article, Section or subdivision of this Trust Agreement.  The 
term “including” shall mean “including, without limitation.” 

ARTICLE II 
DECLARATION OF TRUST 

2.1. Creation of Trust.  The Debtors and the GUC Trust Administrator, pursuant to the 
Plan and the Confirmation Order and in accordance with the applicable provisions of chapter 11 
of the Bankruptcy Code, hereby constitute and create the GUC Trust, [in the form of a statutory 
trust under the laws of the State of Delaware,] which shall bear the name “Motors Liquidation 
Company GUC Trust.”  In connection with the exercise of the GUC Trust Administrator’s power 
hereunder, the GUC Trust Administrator may use this name or such variation thereof as the GUC 
Trust Administrator sees fit. 

2.2. Purpose of GUC Trust.  The sole purpose of the GUC Trust is to implement the 
Plan on behalf, and for the benefit, of the GUC Trust Beneficiaries, to serve as a mechanism for 
distributing the GUC Trust Distributable Assets under the Plan and in accordance with Treasury 
Regulations section 1.468B-9, paying all expenses incident thereto (including with respect to the 
fees and expenses of the Trust Professionals and other professionals retained by the GUC Trust) 
and, following the dissolution of the Debtors, to liquidate and wind-down the Debtors, with no 
objective to engage in the conduct of a trade or business. 

2.3. Transfer of GUC Trust Assets to the GUC Trust. 

(a) Effective as of the Effective Date, the Debtors hereby transfer, pursuant to 
Bankruptcy Code Sections 1123(a)(5)(B) and 1123(b)(3)(B), and in accordance with the Plan 
and the Confirmation Order, the GUC Trust Assets, as they exist on the Effective Date, to the 
GUC Trust, free and clear of any and all liens, claims, encumbrances and interests (legal, 
beneficial or otherwise) of all other entities to the maximum extent contemplated by and 
permissible under Bankruptcy Code Section 1141(c); provided, however that notwithstanding 
anything to the contrary in the Plan, Disclosure Statement, Confirmation Order, this Trust 
Agreement or any other agreement, the DIP Lenders shall maintain their liens on the Wind-
Down Budget Cash, provided that for the avoidance of doubt, the DIP Lenders shall not 
demand acceleration of their liens on the Wind-Down Budget Cash except in accordance with 
the provisions of section 7.2 of the Wind-Down DIP Loan Agreement.  Such transfers shall be 
exempt from any stamp, real estate transfer, mortgage reporting, sales, use or other similar tax.  
The Debtors and their successors and assigns shall be released from any and all liability with 
respect to transfer of the GUC Trust Assets to the GUC Trust as aforesaid.  Nothing in this 
Trust Agreement is intended to, or shall be construed to, effect a release, extinguishment or 
compromise of any claim or cause of action transferred to the GUC Trust pursuant to this 
Trust Agreement.  The GUC Trust Assets and all other property held from time to time by the 
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GUC Trust under this Trust Agreement and any earnings (including interest) thereon are to be 
managed, applied and disposed of by the GUC Trust Administrator in accordance with the 
terms hereof, the Plan and the Confirmation Order for the benefit of the GUC Trust 
Beneficiaries, and for no other party, subject to the further covenants, conditions and terms 
hereinafter set forth, including the provisions of section 2.6. 

(b) To the extent any GUC Trust Assets cannot be transferred to the GUC 
Trust, because of a restriction on transferability under applicable non-bankruptcy law that is 
not superseded by Bankruptcy Code Section 1123 or any other provision of the Bankruptcy 
Code, such assets shall be retained by the Debtors.  The proceeds of sale of any such assets 
retained by the Debtors shall be allocated to the GUC Trust pursuant to the Plan as if such 
transfer had not been restricted under applicable non-bankruptcy law.  The GUC Trust 
Administrator may commence an action in the Bankruptcy Court to resolve any dispute 
regarding the allocation of the proceeds of any assets retained by the Debtors pursuant to the 
Plan and Confirmation Order. 

(c) On the Effective Date, the Debtors shall also deliver to the GUC Trust a 
complete list of all General Unsecured Claims, both Allowed and Disputed, reflected on the 
claims registry as of the Effective Date, including the names and addresses of all holders of 
such General Unsecured Claims, whether such claims have been Allowed or are Disputed, and 
the details of all objections in respect of Disputed General Unsecured Claims.  

2.4. Appointment and Acceptance of GUC Trust Administrator.  The GUC Trust 
Administrator shall be deemed to be appointed pursuant to Bankruptcy Code Section 
1123(b)(3)(B).  The GUC Trust Administrator hereby accepts the trusteeship of the GUC Trust 
created by this Trust Agreement and the grant, assignment, transfer, conveyance and delivery by 
the Debtors to the GUC Trust Administrator, on behalf, and for the benefit, of the GUC Trust 
Beneficiaries, of all of their respective right, title and interest in the GUC Trust Distributable 
Assets, upon and subject to the terms and conditions set forth in the Plan, the Confirmation Order 
and this Trust Agreement.  The GUC Trust Administrator’s powers are exercisable solely in a 
fiduciary capacity consistent with, and in furtherance of, the purpose of the GUC Trust and not 
otherwise, and in accordance with applicable law.  The GUC Trust Administrator shall have the 
authority to bind the GUC Trust within the limitations set forth herein, but shall for all purposes 
hereunder be acting in the capacity as GUC Trust Administrator, and not individually. 

2.5. Distribution of GUC Trust Distributable Assets.  The GUC Trust Administrator 
shall, in an expeditious but orderly manner and subject to the provisions of the Plan, the 
Confirmation Order and this Trust Agreement, make timely distributions of the GUC Trust 
Distributable Assets in accordance with the terms hereof and not unduly prolong the existence of 
the GUC Trust. The GUC Trust Administrator may incur and pay any reasonable and necessary 
expenses in connection with the administration of the GUC Trust, including the fees and 
expenses of the Trust Professionals provided however that all such expenditures shall be made in 
accordance with the Budget. 

2.6. No Reversion to Debtors.   
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(a) In no event shall any part of the GUC Trust Assets revert to or be 
distributed to or for the benefit of any Debtor.  All GUC Trust Distributable Assets shall be 
applied to the satisfaction of Allowed GUC Claims, including through distributions made in 
respect of the Units.   

(b) To the extent that after satisfaction in full of all of the costs and expenses 
of the administration of the GUC Trust, after all Allowed General Unsecured Claims have 
been paid pursuant to the Plan, after satisfaction of all other obligations or liabilities of the 
GUC Trust (including without limitation distributing the Residual Wind-Down Assets to 
holders of Allowed Secured, Administrative and Priority Claims, but not including the claims 
of the DIP Lenders) incurred or assumed in accordance with the Plan, Confirmation Order or 
this Trust Agreement, (or to which the GUC Trust Assets are otherwise subject), and after the 
affairs of the GUC Trust have been finally concluded in accordance with the provisions of 
Section 4.3 hereof, there shall remain any Wind-Down Budget Cash or Residual Wind-Down 
Assets, the GUC Trust Administrator is authorized to and shall distribute any such remaining 
Wind-Down Budget Cash and Residual Wind-Down Assets to the DIP Lenders in accordance 
with the terms of the DIP Credit Facility.  To the extent any portion of such residue is not 
accepted by the respective DIP Lenders, the GUC Trust Administrator shall request an order 
from the Bankruptcy Court authorizing the GUC Trust Administrator to distribute any such 
remaining Wind-Down Budget Cash or Residual Wind-Down Assets to an organization 
described in section 501(c)(3) of the Tax Code and exempt from U.S. federal income tax 
under section 501(a) of the Tax Code that is unrelated to the Debtors, the GUC Trust, the 
GUC Trust Administrator, the GUC Trust Monitor and any insider of the GUC Trust or GUC 
Trust Monitor, or authorizing such other disposition as recommended by the GUC Trust 
Administrator and approved by the Bankruptcy Court. 

(c) The GUC Trust agrees that all payments of Wind-Down Budget Cash to 
Trust Professionals shall be subject to a 10 percent holdback for each calendar year (the 
“Holdback”).  If the Trust Professional does not exceed the Budget for such calendar year, 
such Trust Professional shall receive any amounts actually owed but not yet paid for the 
calendar year from the Wind-Down Budget Cash in the amount of its Holdback, no less than 
30 days after the end of the calendar year.   If the Trust Professional exceeds the amount 
allocated to it in the Budget, such Trust Professional shall not receive the Holdback until 30 
days after the earlier of (x) the termination of such Trust Professional's engagement by the 
GUC Trust or (y) the dissolution of the GUC Trust pursuant to section 4.1 of this GUC Trust 
Agreement (which amount shall be payable from the Wind-Down Budget Cash to the extent 
such funds are available at that time, and otherwise from Other Administrative Cash).  If the 
Trust Professional has exceeded the amount allocated to it in the Budget (measured on an 
annual basis), the Trust Professional shall not be paid from the Wind-Down Budget Cash any 
amount greater than the amount allocated in the Budget for such period except with the written 
consent of the DIP Lenders, provided that if the DIP Lenders do not consent, the GUC Trust 
Administrator, in consultation with the GUC Trust Monitor may seek Bankruptcy Court 
approval to pay the Trust Professional from the Wind-Down Budget Cash an amount greater 
than the amount allocated in the Budget for such period.  The GUC Trust Administrator may 
only request such Bankruptcy Court approval on the grounds that the DIP Lenders acted in 
bad faith in not consenting to authorize payment to the Trust Professional in excess of the 
Budget.  "Bad faith" shall not include, inter alia, a failure to permit payments outside the 
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Budget for any rational business purpose.  Any Wind-Down Budget Cash remaining upon the 
dissolution of the GUC Trust, other than the Holdback amount, shall be returned to the DIP 
Lenders in accordance with Section 5.2(b) of the Plan.  Notwithstanding the foregoing, a Trust 
Professional may receive payment for amounts in excess of the Budget from sources other 
than the Wind-Down Budget Cash in accordance with section 6.1(d) of this Trust Agreement.   

(d) Notwithstanding the foregoing, any remaining Other GUC Trust 
Administrative Cash up to the amount of the proceeds from the sale of (or borrowing against) 
any GUC Trust Securities pursuant to Section 6.1(b) shall not be distributed to the DIP 
Lenders, but rather shall be distributed to holders of Allowed General Unsecured Claims or 
holders of Units, as the case may be, pursuant to Article V.   

2.7. Dissolution of the Debtors.  If any Residual Wind-Down Assets shall remain upon 
dissolution of the Debtors, which according to the Plan shall occur  no later than December 15, 
2011, then, immediately prior to such dissolution, the Debtors shall transfer to the GUC Trust all 
such remaining Residual Wind-Down Assets.  In such case,  after such transfer, the GUC Trust 
Administrator shall have the exclusive right to object to any remaining Administrative Expenses, 
Priority Tax Claims, DIP Credit Agreement Claims, Priority Non-Tax Claims, and Secured 
Claims, and shall administer the resolution of all Disputed Administrative Expenses, Disputed 
Priority Tax Claims, Disputed Priority Non-Tax Claims, and Disputed Secured Claims 
(collectively, the “Residual Wind-Down Claims”), all in accordance with the terms of the Plan, 
the Confirmation Order and Section 8.1(c) of this Trust Agreement. 

ARTICLE III 
GUC TRUST BENEFICIARIES; UNITS 

3.1. Rights of Beneficiaries.   

(a) Except as provided in Section 2.6 hereof, the GUC Trust Beneficiaries 
shall be the sole beneficiaries of the GUC Trust and the GUC Trust Distributable Assets, and 
the GUC Trust Administrator shall retain only such incidents of ownership as are necessary to 
undertake the actions and transactions authorized in the Plan, the Confirmation Order and this 
Trust Agreement, including those powers set forth in Articles VI and VIII hereof. 

(b) The beneficial interest of a GUC Trust Beneficiary in the GUC Trust is 
hereby declared and shall be in all respects and for all purposes intangible personal property. 

(c) Except as expressly provided herein, a GUC Trust Beneficiary shall have 
no title or right to, or possession, management or control of, the GUC Trust, or the GUC Trust 
Assets, or to any right to demand a partition or division of such assets or to require an 
accounting of the GUC Trust Administrator or the GUC Trust Monitor.  The whole legal title 
to the GUC Trust Assets shall be vested in the GUC Trust Administrator and the sole 
beneficial interest of the GUC Trust Beneficiaries shall be as set forth in this Trust Agreement.  

3.2. Limited Liability.  No provision of the Plan, the Confirmation Order or this Trust 
Agreement, and no mere enumeration herein of the rights or privileges of any GUC Trust 
Beneficiary, shall give rise to any liability of such GUC Trust Beneficiary solely in its capacity 
as such, whether such liability is asserted by any Debtor, by creditors or employees of any 
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Debtor, or by any other Person.  GUC Trust Beneficiaries are deemed to receive the GUC Trust 
Distributable Assets in accordance with the provisions of the Plan, the Confirmation Order and 
this Trust Agreement in exchange for their Allowed General Unsecured Claims or on account of 
their Units, as applicable, without further obligation or liability of any kind, but subject to the 
provisions of this Trust Agreement.  

3.3. Issuance of Units.   

(a) The GUC Trust shall issue Units to holders of Allowed General 
Unsecured Claims as provided in this Trust Agreement.  As of the Effective Date, Holders of 
Initial Allowed General Unsecured Claims shall receive the number of Units equal to the 
amount of such Initial Allowed General Unsecured Claims multiplied by the Unit Issuance 
Ratio, rounded up or down to the nearest whole Unit.  Following the Effective Date, holders of 
Resolved Allowed General Unsecured Claims shall receive Units in such amounts and at such 
times as provided in Section 5.3 hereof.  Units will represent the contingent right to receive, 
on a pro rata basis as provided in the Plan, the Confirmation Order and this Trust Agreement, 
GUC Trust Distributable Assets that are not required for satisfaction of Resolved Allowed 
General Unsecured Claims.   The Units shall be issued subject to all the terms and conditions 
of the Plan, the Confirmation Order and this Trust Agreement.  References in this Trust 
Agreement to holders of Units shall be to the record holders of such Units or to the beneficial 
holders of the Units, as the context requires. 

(b) With respect to the claims of beneficial holders of debt securities arising 
out of or relating to the Note Claims [and Eurobond Claims], the GUC Trust shall issue 
additional Units to the Indenture Trustees [and agents under the agreements governing the 
Eurobond Claims], to the extent necessary to provide each such beneficial holder with a 
number of Units equal to the number of Units such holder would receive had its claim been 
treated as an Initial Allowed General Unsecured Claim hereunder.   

(c) As provided in Section 7.5 hereof, the GUC Trust Administrator may also 
hold back and retain Units otherwise issuable pursuant to this subsection with respect to 
Allowed General Unsecured Claims that are subject to withholding, and the GUC Trust 
Administrator shall apply amounts distributed in respect of such retained Units to satisfy such 
withholding obligations. 

3.4. Evidence of Units.   

(a) Except as otherwise provided in this Trust Agreement, Units will be issued 
in book-entry form only, and held through participants (including securities brokers and 
dealers, banks, trust companies, clearing corporations and other financial organizations) of 
DTC, as depositary.  Unit holders will not receive physical certificates for their Units, and the 
Units will not be registered in a direct registration system on the books and records of the 
GUC Trust.  To receive Units, holders of Allowed General Unsecured Claims shall be 
required to designate a direct or indirect participant in DTC with whom such holder has an 
account into which the Units may be deposited, which in the case of Note Claims [and 
Eurobond Claims] shall be designated by the applicable Indenture Trustee [or agent under the 
agreements governing the Eurobond Claims, as applicable].  For so long as DTC serves as 
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depositary for the Units, the GUC Trust Administrator may rely on the information and 
records of DTC to make distributions and send communications to the holders of Units and, in 
so doing, the GUC Trust Administrator shall be fully protected and incur no liability to any 
holder of Units, any transferee (or purported transferee) of Units, or any other person or entity. 

(b) If and for so long as a holder of an Allowed General Unsecured Claim 
does not designate a direct or indirect participant in DTC, the GUC Trust Administrator shall 
hold the Units such holder is otherwise entitled to receive, together with any GUC Trust 
Distributable Assets distributed in respect of such Units, until such time as such holder 
designates a direct or indirect participant in DTC, with whom such holder has an account and 
at such time the GUC Trust Administrator shall distribute to such holder the Units and any 
distributions thereon to which it is so entitled; provided, however, that if a holder has not 
designated a direct or indirect participant in DTC prior to the final Distribution Date, then the 
GUC Trust Distributable Assets distributed in respect of the Units reserved for such holder 
shall be distributed pro rata to all holders of Units then outstanding. 

(c) If DTC is unwilling or unable to continue as a depositary for the Units, or 
if the numbers of participants in whose account Units are held exceed 500 as of the end of any 
fiscal year of the GUC Trust, or if the GUC Trust Administrator with the approval of the GUC 
Trust Monitor otherwise determines to do so, the GUC Trust Administrator shall either 
exchange the Units represented in book-entry form for physical certificates or record 
ownership of the Units through a direct registration system. 

3.5. Transfers of Units.1  Units shall be freely negotiable and transferable, subject to 
applicable law and, for so long as DTC continues to serve as depositary for the Units, the 
requirements of DTC’s electronic book-entry system; provided, however, that if DTC shall cease 
to serve as depositary for the Units, the Units shall not be transferable to the extent that as a 
result of such transferability, the GUC Trust would be required to register the Units under 
Section 12(g) of the Securities Exchange Act of 1934, as amended.  In no event, however, shall 
the GUC Trust Administrator or anyone acting on its behalf, directly or indirectly, engage in any 
activity designed to facilitate or promote trading in the Units including by engaging in activities 
prohibited pursuant to Section 8.2; provided that no activity undertaken by the GUC Trust 
Administrator in compliance with the terms of the Plan, the Confirmation Order or this Trust 
Agreement shall be deemed to facilitate or promote trading in the Units for these purposes. 

3.6. Conflicting Claims to Units.  If the GUC Trust Administrator has actual 
knowledge of any conflicting claims or demands that have been made or asserted with respect to 
a Unit, or a beneficial interest therein, the GUC Trust Administrator shall be entitled, at its sole 
election, to refuse to comply with any such conflicting claims or demands.  In so refusing, the 
GUC Trust Administrator may elect to make no payment or distribution with respect to the Unit 
subject to the claims or demands involved, or any part thereof, and the GUC Trust Administrator 

 
1  It is currently contemplated that a request for no action will be made to the Division of 
Corporation Finance of the Securities and Exchange Commission for assurance that the GUC 
Trust will not have to register the Units under the Securities Exchange Act of 1934 if the Units 
are held through DTC and the number of participants in whose accounts the Units are held, 
together with any holders of record of the Units, is less than 500. 
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shall be entitled to refer such conflicting claims or demands to the Bankruptcy Court, which shall 
have exclusive and continuing jurisdiction over resolution of such conflicting claims or demands.  
The GUC Trust Administrator shall not be or become liable to any party for either (i) its election 
to continue making distributions pursuant to its books and records and/or the books and records 
of DTC, as applicable, without regard to the conflicting claims or demands; or (ii) its election to 
cease payments or distributions with respect to the subject Unit.  In the event that the GUC Trust 
Administrator elects to cease payments, it shall be entitled to refuse to act until either (x) the 
rights of the adverse claimants have been adjudicated by a Final Order of the Bankruptcy Court 
(or such other court of proper jurisdiction) or (y) all differences have been resolved by a written 
agreement among all of such parties and the GUC Trust Administrator, which agreement shall 
include a complete release of the GUC Trust and the GUC Trust Administrator (the occurrence 
of either (x) or (y), a “Claim Conflict Resolution”).  Until a Claim Conflict Resolution is reached 
with respect to such conflicting claims or demands, the GUC Trust Administrator shall hold in a 
segregated account any payments or distributions from the GUC Trust to be made with respect to 
the Unit at issue.  Promptly after a Claim Conflict Resolution is reached, the GUC Trust 
Administrator shall transfer the payments and distributions, if any, held in the segregated 
account, together with any interest and income earned thereon, if any, in accordance with the 
terms of such Claim Conflict Resolution. 

ARTICLE IV 
DURATION AND TERMINATION OF THE GUC TRUST 

4.1. Duration.  The GUC Trust shall become effective upon the Effective Date and the 
execution of this Trust Agreement and shall remain and continue in full force and effect until (x) 
the earlier of (i) the date on which (A) all of the GUC Trust Distributable Assets have been 
distributed by the GUC Trust Administrator in accordance with this Trust Agreement, the Plan, 
and the Confirmation Order, and (B) if the Residual Wind-Down Assets are transferred to the 
GUC Trust upon the dissolution of the Debtors, the GUC Trust Administrator has completed the 
resolution of the Residual Wind-Down Claims and distribution of the Residual Wind-Down 
Assets, and (ii) the fifth anniversary of the Effective Date, or (y) such shorter or longer period 
authorized by the Bankruptcy Court (I) in order to resolve all Disputed General Unsecured 
Claims, the Asbestos Trust Claim, the Term Loan Avoidance Action and other Avoidance 
Actions, and (II) to complete the resolution of the Residual Wind-Down Claims and distribution 
of the Residual Wind-Down Assets. 

4.2. Dissolution of the GUC Trust.  Notwithstanding anything to the contrary in this 
Trust Agreement, in no event shall the GUC Trust Administrator unduly prolong the duration of 
the GUC Trust, and the GUC Trust Administrator shall, in the exercise of its reasonable business 
judgment and in the interests of all GUC Trust Beneficiaries, at all times endeavor to terminate 
the GUC Trust as soon as practicable in accordance with the purposes and provisions of this 
Trust Agreement and the Plan. 

4.3. Continuance of GUC Trust for Purposes of Winding Up.  After the dissolution of 
the GUC Trust and solely for the purpose of liquidating and winding up its affairs, the GUC 
Trust Administrator shall continue to act in such capacity until its duties hereunder have been 
fully performed.  The GUC Trust Administrator shall retain the books, records and files that shall 
have been delivered to or created by the GUC Trust Administrator until distribution of all the 
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GUC Trust Assets and the resolution of the Residual Wind-Down Claims and distribution of the 
Residual Wind-Down Assets.  At the GUC Trust Administrator’s discretion, all of such records 
and documents may be destroyed at any time following the later of (x) final distribution of the 
GUC Trust Assets and completion of the resolution of the Residual Wind-Down Claims and 
distribution of the Residual Wind-Down Assets, if applicable, unless such records and 
documents are necessary to fulfill the GUC Trust Administrator’s obligations pursuant to 
Articles VI and VIII hereof and subject to any joint prosecution and common interests 
agreement(s) to which the GUC Trust Administrator may be party, and (y) the date until which 
the GUC Trust Administrator is required by applicable law to retain such records and documents. 

ARTICLE V 
CLAIMS RESOLUTION; DISTRIBUTIONS 

5.1. Resolution of Claims. 

(a) Except as otherwise provided in this Trust Agreement, as of the Effective 
Date, objections to, and requests for estimation of Disputed General Unsecured Claims against 
the Debtors may be interposed and prosecuted only by the GUC Trust Administrator [or, to the 
extent applicable, the Creditors’ Committee].  Such objections and requests for estimation, to 
the extent not already pending, shall be served on the respective claimant and filed with the 
Bankruptcy Court on or before the 180th day following the Effective Date (with the exception 
of Unliquidated Litigation Claims); provided, that the GUC Trust Administrator may seek 
extension of such date by ex parte application to the Bankruptcy Court, provided further that 
the GUC Trust Administrator shall provide U.S. Treasury with five business days notice prior 
to its application to the Bankruptcy Court. 

(b) Except as otherwise set forth herein, no distributions shall be made with 
respect to any portion of a Disputed General Unsecured Claim unless and until such Disputed 
General Unsecured Claim has become an Allowed General Unsecured Claim. 

(c) To the extent that a Disputed General Unsecured Claim becomes an 
Allowed General Unsecured Claim, distributions (if any) shall be made to the holder of such 
Allowed General Unsecured Claim in accordance with the provisions of the Plan, the 
Confirmation Order and this Trust Agreement. 

(d) From and after the Effective Date, the GUC Trust Administrator shall 
have the authority to compromise, settle, otherwise resolve or withdraw any objections to 
Disputed General Unsecured Claims against the Debtors, subject to the consent of the GUC 
Trust Monitor, as may be required pursuant to the terms of Section 11.3 hereof. 

(e) The GUC Trust Administrator may at any time request that the 
Bankruptcy Court estimate any contingent claim, unliquidated claim or Disputed General 
Unsecured Claim pursuant to Section 502(c) of the Bankruptcy Code regardless of whether the 
Debtors or any other Person previously objected to such General Unsecured Claim or whether 
the Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court will retain 
jurisdiction to estimate any General Unsecured Claim at any time during litigation concerning 
any objection to any General Unsecured Claim, including during the pendency of any appeal 
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relating to any such objection.  In the event that the Bankruptcy Court estimates any 
contingent claim, unliquidated claim or Disputed General Unsecured Claim, the amount so 
estimated shall constitute either the Allowed amount of such General Unsecured Claim or a 
maximum limitation on such General Unsecured Claim, as determined by the Bankruptcy 
Court.  If the estimated amount constitutes a maximum limitation on the amount of such 
General Unsecured Claim, the GUC Trust Administrator may pursue supplementary 
proceedings to object to the allowance of such General Unsecured Claim.  All of the 
aforementioned objection, estimation and resolution procedures are intended to be cumulative 
and not exclusive of one another.  General Unsecured Claims may be estimated and 
subsequently compromised, settled, withdrawn or resolved by any mechanism approved by the 
Bankruptcy Court.  

(f) Notwithstanding anything to the contrary contained in this Section 5.1 or 
elsewhere in this Trust Agreement, holders of Unliquidated Litigation Claims (other than (i) 
the United States, including its agencies and instrumentalities, and (ii) state and tribal 
governments with respect to any Claims concerning alleged environmental liabilities) shall be 
subject to the ADR Procedures.  The GUC Trust Administrator shall, at all times and in all 
cases, comply with and implement the ADR Procedures with respect to holders of 
Unliquidated Litigation Claims.  As set forth in the Plan, if the GUC Trust Administrator 
terminates the ADR Procedures with respect to an Unliquidated Litigation Claim, the GUC 
Trust Administrator shall have one hundred eighty (180) days from the date of termination of 
the ADR Procedures to file and serve an objection to such Unliquidated Litigation Claim.  If 
the GUC Trust Administrator terminates the ADR Procedures with respect to an Unliquidated 
Litigation Claim and such Unliquidated Litigation Claim is litigated in a court other than the 
Bankruptcy Court, the GUC Trust Administrator, as applicable, shall have ninety (90) days 
from the date of entry of a Final Order adjudicating such Claim to file and serve an objection 
to such Claim for purposes of determining the treatment of such Claim under the Plan. 

5.2. Distributions to Holders of Initial Allowed General Unsecured Claims.  As 
promptly as practicable following the Effective Date (but no earlier than the first Business Day 
following the Distribution Record Date), the GUC Trust Administrator shall deliver to each 
holder of an Initial Allowed General Unsecured Claim: 

(a) a distribution consisting of  

(i) the amount of GUC Trust Distributable Assets in proportion to the 
amount of such Initial Allowed General Unsecured Claim as prescribed by the Plan; 
provided that, for the avoidance of doubt, the pro rata amount of GUC Trust Distributable 
Assets distributable in respect of an Allowed General Unsecured Claim, shall be a pro 
rata share of each type of asset comprising the Allowed Excess GUC Trust Distributable 
Assets (whether such assets consist of Cash, New GM Common Stock and/or each series 
of New GM Warrants); and  

(ii) if such holder of an Initial Allowed General Unsecured Claim has 
designated a direct or indirect participant in DTC in accordance with Section 3.4 hereof, a 
number of Units as provided in Section 3.3. 
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(b) With respect to the claims of beneficial holders of debt securities arising 
out of or relating to the Note Claims [and Eurobond Claims], the GUC Trust shall issue 
additional GUC Trust Distributable Assets to the Indenture Trustees [and agents under the 
agreements governing the  Eurobond Claims], to the extent necessary to provide each such 
beneficial holder with a number of GUC Trust Distributable Assets equal to the amount of GUC 
Trust Distributable Assets such holder would receive had its claim been treated as an Initial 
Allowed General Unsecured Claim hereunder. 

5.3. Distributions to Holders of Resolved Allowed General Unsecured Claims.   

(a) Each calendar quarter following the Effective Date, as promptly as 
practicable following the beginning of such calendar quarter, the GUC Trust Administrator 
shall deliver to each holder, if any, of a Disputed General Unsecured Claim that has become a 
Resolved Allowed General Unsecured Claim during the prior calendar quarter a distribution 
consisting of: 

(i) (x) the amount of GUC Trust Distributable Assets in proportion to 
the amount of such Resolved Allowed General Unsecured Claim as prescribed by the 
Plan, as if such Resolved Allowed General Unsecured Claim had been an Initial Allowed 
General Unsecured Claim, and (y) all Subsequent GUC Trust Dividend Assets received 
by the GUC Trust since the Effective Date in respect of the GUC Trust Securities Assets 
distributed pursuant to clause (x);  

(ii) a number of Units equal to the product of (x) the amount of such 
Resolved Allowed General Unsecured Claim multiplied by (y) the Unit Issuance Ratio, 
rounded up or down to the nearest whole Unit; and 

(iii) the aggregate amount of Allowed Excess GUC Trust Distributable 
Assets that the holder would have received had it been the holder of Units referred to in 
clause (ii) above on each Excess Distribution Record Date for any calendar quarter prior 
to the date of such distribution.  

(b) On any Distribution Date where the GUC Trust does not hold sufficient 
GUC Trust Distributable Assets to satisfy all Disputed General Unsecured Claims or other 
Claims that became Resolved Allowed General Unsecured Claims during the prior calendar 
quarter, the GUC Trust Administrator shall (following the reservation of the Protective 
Holdback in accordance with section 6.1(d) of this Trust Agreement, and/or the sale of any 
GUC Trust Distributable Assets to the extent necessary and approved by the Bankruptcy 
Court) distribute all GUC Trust Distributable Assets that remain in the GUC Trust to the 
holders of such Resolved Allowed General Unsecured Claims pro rata by Claim amount.  
Following such distribution, any remaining unsatisfied portion of such Resolved Allowed 
General Unsecured Claims, together with all remaining Disputed General Unsecured Claims 
and other Claims (including, without limitation, the Asbestos Trust Claim, the Term Loan 
Avoidance Action Claims and the Other Avoidance Action Claims) shall be discharged and 
forever barred from assertion against the GUC Trust. 
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5.4. Distribution of Excess GUC Trust Distributable Assets. 

(a) Following the Effective Date, as and to the extent Disputed General 
Unsecured Claims are disallowed, the GUC Trust Administrator shall determine for each 
calendar quarter the Excess GUC Trust Distributable Assets and the Allowed Percentage as of 
the last date of such calendar quarter, if any.   

(b) During each calendar quarter, beginning with the second calendar quarter 
following the Effective Date, the GUC Trust Administrator shall, as promptly as practicable 
following the beginning of such calendar quarter, distribute the Allowed Excess GUC Trust 
Distributable Assets, in each case determined as of the last date of the prior calendar quarter, 
to the holders of Units outstanding on the Excess Distribution Record Date for that calendar 
quarter, and the holders of Units distributed to holders of Resolved Allowed General 
Unsecured Claims during that calendar quarter, pro rata.  For the avoidance of doubt, the pro 
rata amount of Allowed Excess GUC Trust Distributable Assets distributable in respect of a 
Unit shall be a pro rata share of each type of asset comprising the Allowed Excess GUC Trust 
Distributable Assets (whether such assets consist of Cash, New GM Common Stock and/or 
each series of New GM Warrants). 

(c) Anything to the contrary herein notwithstanding, the GUC Trust 
Administrator shall not make a distribution of any Allowed Excess GUC Trust Distributable 
Assets during any calendar quarter if the amount of Allowed Excess GUC Trust Distributable 
Assets of any particular category, determined as of the last date of the prior calendar quarter, 
does not exceed its relevant Distribution Threshold.  In such case, any Allowed Excess GUC 
Trust Distributable Assets then available for distribution shall be held by the GUC Trust until 
the next calendar quarter for which the amount of Allowed Excess GUC Trust Distributable 
Assets of every category exceeds the Distribution Threshold.  

(d) Notwithstanding the foregoing, the GUC Trust Administrator, may, with 
the consent of the GUC Trust Monitor, withhold distribution of Excess GUC Trust 
Distributable Assets to the holders of Units if the GUC Trust Administrator becomes aware of 
previously unknown potential Allowed General Unsecured Claims, in an amount that the GUC 
Trust Administrator estimates to be the maximum amount reasonably allowable in respect of 
such claims. 

5.5. Retention of GUC Trust Assets.   Notwithstanding anything in this Trust 
Agreement to the contrary, the GUC Trust Administrator shall at all times, to the extent 
practicable, retain 

(a) sufficient GUC Trust Distributable Assets as the GUC 
Trust Administrator shall determine, in consultation with the GUC Trust Monitor and subject 
to the Budget, as would be distributable (I) to all holders of Disputed General Unsecured 
Claims at the time outstanding as if all Disputed General Unsecured Claims were allowed at 
the Maximum Amount, but only until such Disputed General Unsecured Claims are resolved,  
(II) to the holders of all Resolved Allowed General Unsecured Claims at the time outstanding, 
to the extent not previously distributed, (III) in respect of the Asbestos Trust Claim, at the 
Maximum Amount thereof but only until such claim becomes a Resolved Allowed General 
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Unsecured Claim (IV) in respect of the Term Loan Avoidance Action Claims, at the 
Maximum Amount thereof but only until the Term Loan Avoidance Action is dismissed  by 
Final Order or the Term Loan Avoidance Action Claims become Resolved Allowed General 
Unsecured Claims,  (V) in respect of Other Avoidance Action Claims at the Maximum 
Amount thereof but only until the other Avoidance Actions are dismissed by Final Order or 
the Avoidance Action Claims become Resolved Allowed General Unsecured Claims and (VI) 
in respect of the Protective Holdback, at the Maximum Amount thereof.   

(b) sufficient GUC Trust Administrative Cash as the GUC Trust 
Administrator shall determine, in consultation with the GUC Trust Monitor and subject to the 
Budget, are necessary (x) to pay reasonable incurred or anticipated expenses (including any 
taxes imposed on the GUC Trust or in respect of the GUC Trust Assets) and (y) to satisfy 
other liabilities incurred or anticipated by the GUC Trust in accordance with the Plan, the 
Confirmation Order and this Trust Agreement. 

5.6. Minimum Distributions and Fractional Shares.   

(a) The provisions of this Section 5.6(a) shall apply with respect to 
distributions made in respect of Allowed General Unsecured Claims (but not to distributions 
in respect of Units).  Subject to the following sentence, (i) no cash payment in an amount less 
than $25 shall be made by the GUC Trust Administrator to any holder of an Allowed General 
Unsecured Claim, and (ii) no fractional shares of New GM Common Stock or fractional New 
GM Warrants shall be distributed by the GUC Trust hereunder to any holder of an Allowed 
General Unsecured Claim.  Any fractional shares of New GM Common Stock or fractional 
New GM Warrants shall be rounded down to the next whole number, as applicable; provided 
that for the purposes of determining the amount of cash or the number of shares of New GM 
Common Stock or the number of New GM Warrants that any holder of an Allowed General 
Unsecured Claim shall be entitled to receive on any Distribution Date, the GUC Trust 
Administrator shall aggregate the GUC Trust Distributable Assets that such holder of an 
Allowed General Unsecured Claim is entitled to receive in respect of all Allowed General 
Unsecured Claims at the time held by such holder of an Allowed General Unsecured Claim.  If 
a holder of an Allowed General Unsecured Claim would not receive any shares of New GM 
Common Stock or New GM Warrants because of the rounding down of fractional shares of 
New GM Common Stock or New GM Warrants as provided in the previous sentence, such 
holder shall receive one share of New GM Common Stock and one New GM Warrant of each 
series if such fraction is closer to one than to zero (with one-half being closer to one for these 
purposes).   

(b) The provisions of this Section 5.6(b) shall apply with respect to 
distributions made in respect of Units (but not to distributions in respect of Allowed General 
Unsecured Claims).  Subject to the following sentence, no fractional shares of New GM 
Common Stock or fractional New GM Warrants shall be distributed by the GUC Trust 
hereunder to any holder of a Unit.  Prior to the final distribution of GUC Trust Distributable 
Assets, the GUC Trust Administrator shall aggregate and sell for cash, to the extent 
practicable, all fractional shares of New GM Common Stock and all fractional New GM 
Warrants that would otherwise have been distributable on the relevant Distribution Date but 
for the provisions of this Section 5.6(b).  The GUC Trust Administrator shall distribute the net 
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cash proceeds of the  sale of  such New GM Common Stock and the New GM Warrants, after 
deduction of brokerage commissions and other expenses of sale,  to each holder of Units pro 
rata,  provided, however, that if the Cash proceeds from the sale of the New GM Common 
Stock and New GM Warrants is less than $150,000, such Cash shall be distributed to an 
organization described in section 501(c)(3) of the Tax Code and exempt from U.S. federal 
income tax under section 501(a) of the Tax Code to be selected by, and unrelated to, the GUC 
Trust Administrator.  If there shall exist at the time a public market for the New GM Common 
Stock or the New GM Warrants, the GUC Trust Administrator shall sell the New GM 
Common Stock or the New GM Warrants, as the case may be, in the public market, unless the 
GUC Trust Monitor approves of the sale in a privately-negotiated transaction. 

5.7. Sale of Expiring New GM Warrants.   

(a) If there shall remain as part of the GUC Trust Assets New GM Warrants 
of any series as of a date that is 120 days prior to the expiration date of the New GM Warrants of 
that series, the GUC Trust Administrator shall be authorized, but not required, at any time 
thereafter to sell for cash all such remaining New GM Warrants.  Following such sale, the net 
proceeds received after deduction of brokerage commissions and other expenses shall constitute 
and be held by the GUC Trust Administrator as GUC Trust Distributable Cash.  If there shall 
exist at the time a public market for the New GM Warrants and the GUC Trust Administrator 
elects to sell the expiring New GM Warrants, the GUC Trust Administrator shall sell the New 
GM Warrants in the public market, unless the GUC Trust Monitor approves of the sale in a 
privately-negotiated transaction or such sale would require registration under the Securities Act 
of 1933, as amended, or applicable state securities laws and the New GM Warrants could not be 
so registered timely or at all; provided that in all circumstances any such sale shall be made in 
compliance with applicable federal and state securities laws. 

(b) If any New GM Warrants of a particular series shall be sold pursuant to 
Section 5.7(a), such proceeds, after deduction of brokerage and commissions and other expenses 
of sale, plus any interest actually earned thereon by the GUC Trust, shall be distributed to the 
GUC Trust Beneficiaries who otherwise would have entitled to receive such New GM Warrants, 
at such times as the GUC Trust Beneficiaries would have been entitled to receive the same. 

5.8. Additional Shares.  If any Additional Shares are received by the GUC Trust, then 
such Additional Shares, together with any dividends declared thereon, shall be distributed on the 
final Distribution Date to all holders of Units pro rata. 

5.9. Distributions Not in Compliance with this Article.  In the event that the GUC 
Trust Administrator determines in good faith that it is necessary in order to carry out the intent 
and purposes of the Plan, Confirmation Order and this Trust Agreement to  make any distribution 
in a manner that is not in technical compliance with this Article V , the GUC Trust Administrator 
shall be permitted to make such  distributions, but only with the approval of the GUC Trust 
Monitor; provided, however, that no such distribution shall result in any holder of an Allowed 
General Unsecured Claim receiving a distribution in excess of the distribution that such holder 
would have received had such claim been an Initial Allowed General Unsecured Claim or shall 
discriminate among the holders of Units. 
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5.10. Approval.  Except as provided in Section 5.10, no payment or distribution of 
GUC Trust Assets shall be made to, or on behalf of, a GUC Trust Beneficiary or any other 
person except in strict accordance with the terms of this Trust Agreement, the Plan, and the 
Confirmation Order, unless such payment or distribution shall have been approved by the 
Bankruptcy Court.  Except as aforesaid or as otherwise provided in the Plan, the Confirmation 
Order or this Trust Agreement, nothing shall require the GUC Trust Administrator to file any 
accounting or seek approval of any court with respect to the administration of the GUC Trust or 
as a condition for making any payment or distribution out of the GUC Trust Assets or as a 
condition to the sale of fractional New GM Securities pursuant to Section 5.6 or expiring New 
GM Warrants pursuant to Section 5.7. 

ARTICLE VI 
ADMINISTRATION OF THE GUC TRUST 

6.1. Payment of Costs, Expenses and Liabilities. 

(a) Subject to the Budget, the GUC Trust Administrator shall use the Wind-
Down Budget Cash:  

(i) to pay reasonable costs and expenses of the GUC Trust that are 
incurred in connection with the administration thereof (including any taxes imposed on 
the GUC Trust, actual reasonable fees and out-of-pocket expenses incurred by Trust 
Professionals retained by the GUC Trust Administrator in connection with the 
administration of the GUC Trust Assets and preservation of books and records); 

(ii) to satisfy other obligations or other liabilities incurred or assumed 
by the GUC Trust (or to which the GUC Trust Assets are otherwise subject) in 
accordance with the Plan, the Confirmation Order, or this Trust Agreement, including 
fees and expenses incurred in connection with the protection, preservation, and 
distribution of the GUC Trust Assets and the costs of investigating, defending against and 
resolving any Disputed General Unsecured Claims and the costs and fees of the Indenture 
Trustees out of the Indenture Trustee Reserve Cash pursuant to the Plan (including 
Section [NUMBER] of the Plan); and  

(iii) to satisfy any other obligations of the GUC Trust expressly set 
forth in the Plan, the Confirmation Order or this Trust Agreement to be satisfied out of 
the Wind-Down Budget Cash;  

provided, however, that any expenses incurred in connection with the liquidation and wind-down 
of the Debtors or the resolution of the Residual Wind-Down Claims or distribution of the 
Residual Wind-Down Assets (including expenses related to the indemnification obligations of 
the GUC Trust under Sections 9.6 and 11.4) shall be paid out of the Residual Wind-Down 
Assets, and shall not be paid out of the Wind-Down Budget Cash unless and until the complete 
and final distribution of all the GUC Trust Distributable Assets and the conclusion of all related 
activities of the GUC Trust Administrator.  In no event shall any Other GUC Trust 
Administrative Cash be used for such purposes. 
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(b) If the Wind-Down Budget Cash is at any time insufficient to satisfy the 
current and projected future fees and expenses of the GUC Trust (other than those relating to 
the Residual Wind-Down Assets), then, in consultation with the GUC Trust Monitor and upon 
approval by the Bankruptcy Court, the Trust Administer may utilize the GUC Trust 
Distributable Cash, if any, then held by the GUC Trust to satisfy such fees and expenses.  If 
the GUC Trust Distributable Cash is insufficient for these purposes, the GUC Trust 
Administrator, in consultation with the GUC Trust Monitor and upon approval by the 
Bankruptcy Court, may sell an amount of the GUC Trust Common Stock Assets or GUC Trust 
Warrant Assets, or borrow and pledge as security an amount of such GUC Trust Distributable 
Assets, as may be reasonably necessary to fund such fees and expenses, with such cash 
proceeds being designated as Other GUC Trust Administrative Cash.   

(c) The motion of the GUC Trust Administrator seeking Bankruptcy Court 
approval to utilize GUC Trust Distributable Cash or to sell or borrow and pledge GUC Trust 
Distributable Assets shall include the position of the GUC Trust Monitor in respect thereof.  
The GUC Trust Administrator shall provide at least twenty days notice to the GUC Trust 
Monitor, the holders of Units and the holders of Disputed General Unsecured Claims prior to a 
hearing on a motion to use, sell and/or borrow against the GUC Trust Distributable Assets.  
An order of the Bankruptcy Court authorizing the GUC Trust Administrator to borrow against 
the GUC Trust Distributable Assets may also authorize the GUC Trust Administrator to sell 
GUC Trust Distributable Assets to repay the amount borrowed without further Order of the 
Bankruptcy Court. 

(d) If at any time one or more Trust Professional fees and expenses are in 
excess of its Budget and (except for the Holdback) such Trust Professional(s) are not paid 
such amounts pursuant to section 2.6(c) of this Trust Agreement, then, in consultation with the 
GUC Trust Monitor, the GUC Trust Administrator may reserve an amount of GUC Trust 
Distributable Assets from distribution to the GUC Trust Beneficiaries equal to the aggregate 
reasonable fees and expenses of such Trust Professional(s) that have been approved by the 
GUC Trust Administrator and GUC Trust Monitor  but have not been paid (the “Protective 
Holdback”).  To the extent necessary to satisfy in full the fees and expenses of the Trust 
Professionals, the GUC Trust Administrator may, in consultation with the GUC Trust Monitor 
and upon approval by the Bankruptcy Court, liquidate the Protective Holdback and apply the 
proceeds thereof to satisfy the applicable unpaid fees and expenses of the GUC Trust.  The 
motion of the GUC Trust Administrator seeking Bankruptcy Court approval to liquidate the 
Protective Holdback shall include the position of the GUC Trust Monitor in respect thereof.  
The GUC Trust Administrator shall provide at least twenty days notice to the GUC Trust 
Monitor, the holders of Units and the holders of Disputed General Unsecured Claims prior to a 
hearing on a motion to liquidate and/or transfer the Protective Holdback.  

(e) Notwithstanding that as a result of the utilization, sale or pledge of GUC 
Trust Distributable Assets the amount of GUC Trust Distributable Assets shall be less than the 
assets required to satisfy the Current Maximum Amount then outstanding, the GUC Trust 
Administrator shall continue to satisfy Disputed General Unsecured Claims, the Asbestos 
Trust Claim, the Term Loan Avoidance Action Claims and the Other Avoidance Action 
Claims that become Allowed General Unsecured Claims in the order they are resolved as 
otherwise provided in this Trust Agreement. 



 

 25 
KL2 2677419.4 

6.2. GUC Trust Reports. 

(a) The GUC Trust Administrator shall prepare quarterly GUC Trust Reports 
as provided in this Section 6.2.  The GUC Trust Reports shall be filed with the Bankruptcy 
Court and provided to the GUC Trust Monitor and DIP Lenders no later than thirty days 
following the end of each calendar quarter ending after the Effective Date, except that the 
GUC Trust Report for the end of any calendar year may be filed, provided and posted no later 
than forty-five days following the end of the calendar year.  The GUC Trust Administrator 
shall arrange to have each GUC Trust Report posted to a generally accessible website at the 
time it is filed with the Bankruptcy Court and shall take reasonable steps to inform the 
beneficial holders of Units of the existence of the website and the availability of the GUC 
Trust Reports thereon. 

(b) The GUC Trust Reports shall include financial statements consisting of: 

(i) a balance sheet as of the end of the calendar quarter or calendar 
year for which the report is made and as of the end of the next preceding calendar year;  

(ii) a statement of cash flows for the Wind-Down Budget Cash for the 
calendar quarter and the balance remaining in the GUC Trust at the end of the given 
calendar quarter; and 

(iii) a statement of income and expense for the calendar quarter or 
calendar year for which the report is made and for the comparable period of the next 
preceding calendar year. 

The financial statements shall be prepared in accordance with generally accepted accounting 
principles [except as indicated in the notes thereto], and need not be audited except for the 
calendar year financial statements. 

(c) The GUC Trust Reports shall also disclose, which disclosure shall 
be as of the end of the calendar quarter or calendar year for which the report is made unless 
otherwise specified: 

(i) the total number of Units outstanding; 

(ii) the Current Maximum Amount outstanding (including the 
components thereof); 

(iii) the total amount of Resolved Allowed General Unsecured Claims 
allowed (A) during the calendar quarter for which the report is made and, if the report is 
made for a calendar year, during such calendar year and (B) since the Effective Date; 

(iv) the Maximum Amount of Disputed General Unsecured Claims 
disallowed (A) during the calendar quarter for which the report is made and, if the report 
is made for a calendar year, during such calendar year and (B) since the Effective Date; 

(v) the Allowed Percentage; 
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(vi) the total amount held by the GUC Trust of each of (u) the GUC 
Trust Common Stock Assets, (v) each class of the GUC Trust Warrant Assets, (w) the 
GUC Trust Dividend Assets, (x) the GUC Trust Distributable Cash (y) the Wind-Down 
Budget Cash and (z) the Other GUC Trust Administrative Cash, if any; 

(vii) the Excess GUC Trust Distributable Assets; 

(viii) the Excess GUC Trust Distributable Assets distributed to holders 
of Units (A) during the calendar quarter for which the report is made and (B) since the 
Effective Date; 

(ix) if the GUC Trust Administrator withholds distributions as provided 
for in the penultimate paragraph of Section 5.4, the amount of such withholding and an 
explanation of the basis therefore in reasonable detail; and 

(x) such other information as the GUC Trust Administrator, in 
consultation with the Trust Professionals deems advisable or as the GUC Trust Monitor 
or DIP Lenders may reasonably request from time to time or as may be required by the 
Bankruptcy Court. 

(d) The GUC Trust Administrator shall also timely prepare and file and/or 
distribute such additional statements, reports and submissions as may be necessary to cause 
the GUC Trust and the GUC Trust Administrator to be in compliance with applicable law, and 
shall prepare and deliver to the GUC Trust Monitor such statements, reports and other 
information as may be otherwise reasonably requested from time to time by the GUC Trust 
Monitor. 

6.3. Budget.  The GUC Trust Administrator shall prepare and submit to the GUC 
Trust Monitor and DIP Lenders for approval a reasonably detailed annual plan and budget (the 
“Budget”) at least thirty (30) days prior to the commencement of each calendar year; provided, 
however, that the first such Budget shall be agreed to as of the Effective Date.  Such annual plan 
and Budget shall set forth (on a quarterly basis) in reasonable detail: (A) the GUC Trust 
Administrator’s anticipated actions to administer the GUC Trust Assets; and (B) the anticipated 
fees and expenses, including professional fees, associated with the administration of the GUC 
Trust, a separate amount representing the anticipated fees and expenses of the GUC Trust 
Monitor and detail as to how the GUC Trust will budget and spend the Wind-Down Budget 
Cash.  Such annual Budget shall be updated and submitted to the GUC Trust Monitor and DIP 
Lenders for review on a quarterly basis, and each such quarterly update shall reflect the variances 
(with explanations) between (x) the annual Budget, (y) any updated Budget, and (z) the actual 
results for the same period.  For the avoidance of doubt, U.S. Treasury may object in the 
Bankruptcy Court with respect to any quarterly update that materially changes the annual budget 
and the Bankruptcy Court shall resolve such dispute.  All actions by the GUC Trust 
Administrator shall be consistent with Budget, (as updated).  The GUC Trust Administrator may 
obtain any required approval of the annual Budget on reasonable negative notice (which shall be 
not less than 15 days after receipt of the Budget) and approval of the Budget shall not be 
unreasonably withheld.   In the event of any dispute concerning the Budget (or the taking of 
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actions consistent with the Budget), the GUC Trust Administrator, the GUC Trust Monitor or the 
DIP Lenders may petition the Bankruptcy Court to resolve such dispute.  

6.4. Setoff.  The GUC Trust Administrator may, but shall not be required to, setoff 
against or recoup from any payments to be made pursuant to the Plan in respect of any Allowed 
General Unsecured Claim, including in respect of any Units, any claims of any nature 
whatsoever that the GUC Trust, as successor to the Debtors, may have against the claimant, but 
neither the failure to do so nor the allowance of any General Unsecured Claim hereunder shall 
constitute a waiver or release by the Debtors or the GUC Trust Administrator of any such claim 
they may have against such claimant. 

6.5. Compliance with Laws.  Any and all distributions of GUC Trust Assets shall be in 
compliance with applicable laws, including applicable federal and state tax and securities laws. 

6.6. Fiscal Year.  Except for the first and last years of the GUC Trust, the fiscal year 
of the GUC Trust shall be the calendar year.  For the first and last years of the GUC Trust, the 
fiscal year of the GUC Trust shall be such portion of the calendar year that the GUC Trust is in 
existence. 

6.7. Books and Records.   

(a) The GUC Trust Administrator shall maintain and preserve the Debtors’ 
books, records and files that shall have been delivered to or created by the GUC Trust 
Administrator. 

(b) The GUC Trust Administrator shall maintain books and records relating to 
the assets, liabilities, income and expense of the GUC Trust, all distributions made by the 
GUC Trust and the payment of fees and expenses of, and satisfaction of claims against or 
assumed by, the GUC Trust and the GUC Trust Administrator, in such detail and for such 
period of time as may be necessary to enable it to make full and proper reports in respect 
thereof in accordance with the provisions of this Trust Agreement and otherwise to comply 
with applicable provisions of law, including tax law. 

6.8. Cash Payments.  All distributions of GUC Trust Cash required to be made by the 
GUC Trust Administrator may be made in cash denominated in U.S. dollars by checks drawn on 
a United States domestic bank selected by the GUC Trust Administrator or, at the option of the 
GUC Trust Administrator, by wire transfer from a United States domestic bank selected by the 
GUC Trust Administrator or as otherwise required or provided in applicable agreements; 
provided, however, that cash payments to foreign persons may be made, at the option of the 
GUC Trust Administrator, in such funds as and by such means as are necessary or customary in a 
particular foreign jurisdiction. 

6.9. Insurance.  The GUC Trust shall maintain customary insurance coverage for the 
protection of the GUC Trust Administrator, the GUC Trust Monitor and any such other persons 
serving as administrators and overseers of the GUC Trust on and after the Effective Date, in all 
cases in accordance with a Budget.  The GUC Trust Administrator may also obtain such 
insurance coverage as it deems necessary and appropriate with respect to real and personal 
property which may become GUC Trust Assets, if any, in accordance with such Budget.  
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ARTICLE VII 
TAX MATTERS 

7.1. Tax Treatment.  For all U.S. federal income tax purposes, all parties (including 
the GUC Trust Beneficiaries) will treat the GUC Trust as a “disputed ownership fund” within the 
meaning of Treasury Regulations section 1.468B-9, which is taxable as a “qualified settlement 
fund,” within the meaning of Treasury Regulations section 1.468B-2, except to the extent 
otherwise provided by Treasury Regulations section 1.468B-9 or in a private letter ruling issued 
by the IRS, or as determined by a court of competent jurisdiction.  The “administrator” of the 
GUC Trust, within the meaning of Treasury Regulations section 1.468B-9, shall be the GUC 
Trust Administrator.  The foregoing treatment shall also apply, to the extent permitted by 
applicable law, for state and local income tax purposes. 

7.2. Valuation of Assets.  As soon as possible after the Effective Date, the GUC Trust 
Administrator shall make a good-faith valuation of the GUC Trust Assets (using the Fair Market 
Value of any New GM Securities contained therein), and such valuation shall be made available 
from time to time to the extent relevant for tax reporting purposes, and shall be used consistently 
by all parties (including the Debtors, the GUC Trust Administrator and the GUC Trust 
Beneficiaries) for all U.S. federal and applicable state and local income tax purposes. 

7.3. Payment of Taxes.  The GUC Trust Administrator shall be responsible for 
payment, out of the GUC Trust Assets, of any taxes imposed on the GUC Trust or the GUC 
Trust Assets. 

7.4. Tax Reporting.  The GUC Trust Administrator shall prepare and timely file (or 
cause to be prepared and timely filed) tax returns for the GUC Trust treating the GUC Trust as a 
qualified settlement fund pursuant to Treasury Regulations section 1.468B-9(c)(1)(ii), except to 
the extent provided otherwise in a private letter ruling issued by the IRS or as determined by a 
court of competent jurisdiction.  The GUC Trust Administrator shall also prepare and timely file 
(or cause to be prepared and timely filed), and/or provide to GUC Trust Beneficiaries, any other 
statements, returns or disclosures relating to the GUC Trust that are required by any 
governmental unit. 

7.5. Tax Withholdings.  The GUC Trust Administrator shall withhold and pay to the 
appropriate taxing authority all amounts required to be withheld pursuant to the Tax Code, 
Treasury Regulations or other applicable requirements, including any provision of any foreign, 
state or local tax law, with respect to any payment or distribution to the holders of Allowed 
General Unsecured Claims and/or Units.  All such amounts withheld, and paid to the appropriate 
taxing authority, shall be treated as amounts distributed to such holders of Allowed General 
Unsecured Claims and/or Units for all purposes of this Trust Agreement.  The GUC Trust 
Administrator shall be authorized to collect such tax information from the holders of Allowed 
General Unsecured Claims and/or Units (including social security numbers or other tax 
identification numbers) as it in its sole discretion deems necessary to effectuate the Plan, the 
Confirmation Order and this Trust Agreement, or to comply with any applicable withholding or 
reporting requirement.  The GUC Trust Administrator may refuse to make a distribution to any 
holder of an Allowed General Unsecured Claim and/or Units that fails to furnish such 
information in a timely fashion, until such information is furnished; provided, however, that upon 
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the holder of an Allowed General Unsecured Claim and/or Units furnishing such information, the 
GUC Trust Administrator shall make such distribution to which such holder is entitled, without 
interest.  The GUC Trust Administrator may also hold back and retain Units otherwise issuable 
pursuant to Section 3.3 hereof with respect to Allowed General Unsecured Claims that are 
subject to withholding, and the GUC Trust Administrator shall apply amounts distributed in 
respect of such retained Units to satisfy such withholding obligations. 

7.6. Expedited Determination of Taxes.  The GUC Trust Administrator may request an 
expedited determination of taxes of the GUC Trust or the Debtors under Section 505(b) of the 
Bankruptcy Code for any or all returns filed for, or on behalf of, the GUC Trust or the Debtors 
for any or all taxable periods (or part thereof) through the dissolution of the GUC Trust. 

7.7. Debtor Tax Matters. 

(a) Following the filing of a certificate of cancellation or dissolution for MLC, 
subject to Section 6.16(a) of the MSPA, the GUC Trust Administrator shall prepare and timely 
file (or cause to be prepared and timely filed), on behalf of the Debtors, the Tax Returns 
required to be filed or that the GUC Trust Administrator otherwise deems appropriate, 
including the filing of amended Tax Returns or requests for refunds, for all taxable periods 
ending on, prior to, or after the Effective Date. 

(b) Each of the Debtors and the GUC Trust Administrator shall cooperate 
fully with each other regarding the implementation of this Section 7.7 (including the execution 
of appropriate powers of attorney) and shall make available to the other as reasonably 
requested all information, records, and documents relating to taxes governed by this Section 
7.7 until the expiration of the applicable statute of limitations or extension thereof or the 
conclusion of all audits, appeals, or litigation with respect to such taxes.  Without limiting the 
generality of the foregoing, the Debtors shall execute on or prior to the filing of a certificate of 
cancellation or dissolution for MLC a power of attorney authorizing the GUC Trust 
Administrator to correspond, sign, collect, negotiate, settle, and administer tax payments and 
Tax Returns for the taxable periods described in Section 7.7(a) hereof. 

(c) Following the filing of a certificate of cancellation or dissolution for MLC, 
subject to Sections 6.16(a) and (d) of the MSPA, the GUC Trust Administrator shall have the 
sole right, at its expense, to control, conduct, compromise and settle any tax contest, audit, or 
administrative or court proceeding relating to any liability for taxes of the Debtors and shall be 
authorized to respond to any tax inquiries relating to the Debtors (except with respect to any 
property and ad valorem taxes relating to the Environmental Response Trust Assets). 

(d) Following the filing of a certificate of cancellation or dissolution for MLC, 
subject to the MSPA, the GUC Trust Administrator shall be entitled to the entire amount of 
any refunds and credits (including interest thereon) with respect to or otherwise relating to any 
taxes of any Debtors, including for any taxable period ending on, prior to, or after the 
Effective Date (except with respect to any property and ad valorem taxes relating to the 
Environmental Response Trust Assets), and such refunds and credits shall constitute Other 
GUC Trust Administrative Cash. 
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(e) In the event of any conflict between this Trust Agreement and the MSPA 
relating to the allocation of rights and responsibilities with respect to the Debtors’ tax matters, 
or in the event the MSPA addresses any such matter that is not addressed in this Trust 
Agreement, the provisions of the MSPA shall control; provided, however, that the provisions 
of the MSPA applicable to the Debtors shall apply, mutatis mutandis, to the GUC Trust 
Administrator following the filing of a certificate of cancellation or dissolution for MLC. 

7.8. Delivery of Statement of Transfers.  Following the funding of the GUC Trust (and 
in no event later than February 15th of the calendar year following the funding of the GUC 
Trust), MLC shall provide a “§ 1.468B-9 Statement” to the GUC Trust Administrator in 
accordance with Treasury Regulations section 1.468B-9(g). 

7.9. Allocation of Distributions Between Principal and Interest.  All distributions in 
respect of any Allowed General Unsecured Claim shall be allocated first to the principal amount 
of such Allowed General Unsecured Claim, as determined for federal income tax purposes, and 
thereafter, to the remaining portion of such Allowed General Unsecured Claim, if any.  

ARTICLE VIII 
POWERS OF AND LIMITATIONS ON THE GUC TRUST ADMINISTRATOR 

8.1. Powers of the GUC Trust Administrator. 

(a) Pursuant to the terms of the Plan and the Confirmation Order, the GUC 
Trust Administrator shall have various powers, duties and responsibilities concerning the 
prosecution of claims, the disposition of assets, the resolution of claims, and other obligations 
relating to maximizing the property of the GUC Trust Assets and the administration of the 
GUC Trust.  In addition, the GUC Trust Administrator shall coordinate with the Avoidance 
Action Trust Administrator to maximize efficiency in distributions to general unsecured 
creditors in any situation where such coordination would be beneficial. 

(b) The GUC Trust Administrator shall have only such rights, powers and 
privileges expressly set forth in the Plan, the Confirmation Order and this Trust Agreement 
and as otherwise provided by applicable law.  Subject to the Plan, the Confirmation Order and 
other provisions herein, including the provisions relating to approvals of the GUC Trust 
Monitor and the DIP Lenders in Section 11.2 hereof, the GUC Trust Administrator shall be 
expressly authorized to undertake the following actions, in the GUC Trust Administrator’s 
good faith judgment, in the best interests of the GUC Trust Beneficiaries and in furtherance of 
the purpose of the GUC Trust: 

(i) hold legal title to any and all rights of the GUC Trust Beneficiaries 
in, to or arising from the GUC Trust Assets, for the benefit of the GUC Trust 
Beneficiaries that are entitled to distributions therefrom under the Plan, whether their 
General Unsecured Claims are Allowed on or after the Effective Date and whether they 
are the original holders of Units or the transferees of such holders; 

(ii) manage and supervise the GUC Trust Assets; 
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(iii) execute all agreements, instruments and other documents, and 
effect all other actions necessary or appropriate to dispose of the GUC Trust Assets; 

(iv) in the GUC Trust Administrator’s reasonable business judgment, 
object to and/or withdraw objections to Disputed General Unsecured Claims, and 
manage, control, prosecute and/or settle on behalf of the GUC Trust, objections to 
Disputed General Unsecured Claims on account of which the GUC Trust Administrator 
(as a disbursing agent) will be responsible (if Allowed) for making distributions under the 
Plan and pursuant to this Trust Agreement, subject to the consent of the GUC Trust 
Monitor, if applicable, in accordance with Section 11.3 hereof; 

(v) monitor and enforce the implementation of the Plan insofar as 
relating to this Trust Agreement, the GUC Trust Assets or the GUC Trust; 

(vi) calculate and implement distributions of the GUC Trust 
Distributable Assets obtained through the exercise of its power and authority as 
contemplated by the Plan, the Confirmation Order and this Trust Agreement and in 
accordance with the interests of the holders of Allowed General Unsecured Claims; 

(vii) retain and pay Trust Professionals in accordance with Section 8.3 
hereof to carry out its duties and obligations hereunder, in all cases in accordance with 
the Budget; 

(viii) pay the reasonable fees and expenses of the GUC Trust 
Administrator and GUC Trust Monitor (including any Trust Professionals), in all cases in 
accordance with the Budget; 

(ix) pay the reasonable fees and expenses of the Indenture Trustees out 
of the Indenture Trustee Reserve Cash;  

(x) incur and pay all reasonable expenses, satisfy ordinary course 
liabilities and make all other payments reasonable and necessary to administer and 
dispose of the GUC Trust Assets, in all cases in accordance with the Budget; 

(xi) invest monies received by the GUC Trust, the GUC Trust 
Administrator or otherwise held by the GUC Trust or the GUC Trust Administrator in 
accordance with Section 8.4 hereof; 

(xii) protect and enforce the rights to the GUC Trust Assets vested in 
the GUC Trust Administrator by this Trust Agreement by any method deemed reasonably 
appropriate, including by judicial proceedings or pursuant to any applicable bankruptcy, 
insolvency, moratorium or similar law and general principles of equity; 

(xiii) vote any claim or interest held by the GUC Trust in a case under 
the Bankruptcy Code and receive any distribution therefrom for the benefit of the GUC 
Trust; 



 

 32 
KL2 2677419.4 

(xiv) to the extent required, vote or make elections with respect to the 
GUC Trust Securities, provided that, in the event a vote or election is required, the GUC 
Trust Administrator, unless otherwise directed by the GUC Trust Monitor or the 
Bankruptcy Court, shall vote or make elections with respect to the GUC Trust Securities 
held in the GUC Trust on the record date for such vote or election in the same manner 
and proportion as all other relevant securities of the same class(es) are voted or with 
respect to which elections are made by holders other than the GUC Trust; 

(xv) make all necessary filings in accordance with any applicable law, 
statute or regulation; 

(xvi) purchase customary insurance coverage in accordance with Section 
6.9 hereof; 

(xvii)  pay out of the GUC Trust Administrative Cash any fees to the 
U.S. Trustee, to the extent required in respect of this Trust Agreement, the GUC Trust 
Assets or the GUC Trust; 

(xviii) assert and/or waive any applicable privileges (legal or otherwise) 
on behalf of the GUC Trust, or with respect to the GUC Trust Assets held by the Debtors 
at any time (prepetition or postpetition);  

(xix) maintain the books and records of the GUC Trust; and 

(xx) perform such functions and take such actions as are provided for or 
permitted in the Plan, the Confirmation Order, this Trust Agreement or any other 
agreement executed pursuant to the Plan and take any other actions as it may deem to be 
reasonably necessary or appropriate to dispose of the GUC Trust Assets. 

(c) In addition, if the Residual Wind-Down Assets are transferred to the GUC 
Trust upon the dissolution of the Debtors, the GUC Trust Administrator shall be responsible 
for the administration and distribution of the Residual Wind-Down Assets, in accordance with 
the Plan, the Confirmation Order and this Trust Agreement.  Without limiting the powers and 
responsibilities set forth in Section 8.1(b), the GUC Trust Administrator shall also be 
expressly authorized to undertake the following actions, in the GUC Trust Administrator’s 
good faith judgment, in furtherance of such liquidation and wind-down of the Debtors: 

(i) Object to and satisfy the Residual Wind-Down Claims out of the 
Residual Wind-Down Assets; provided that if there are insufficient Residual Wind-Down 
Assets to satisfy all Disputed Residual Wind-Down Claims that became Resolved 
Residual Wind-Down Claims during the prior calendar quarter, the GUC Trust 
Administrator shall distribute the remaining Residual Wind-Down Assets to the holders 
of such Resolved Residual Wind-Down Claims pro rata by Claim amount.  Following 
such distribution, any remaining unsatisfied portion of such Resolved Residual Wind-
Down Claims, together with all remaining Disputed Residual Wind-Down Claims shall 
be discharged and forever barred from assertion against the GUC Trust; 
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(ii) monitor and enforce the implementation of the Plan insofar as 
relating to the liquidation and wind-down of the Debtors; 

(iii) subject to Section 7.7 and the MSPA, file, if necessary, any and all 
tax and regulatory forms, returns, reports and other documents with respect to the 
Debtors and pay taxes properly payable by the Debtors insofar as relating to the Residual 
Wind-Down Assets; 

(iv) take all actions, file any pleadings with the Bankruptcy Court, and 
create any documents necessary to wind up the affairs of the Debtors and their affiliates, 
implement the Plan, and close the bankruptcy cases; 

(v) execute all agreements, instruments and other documents, and 
effect all other actions necessary or appropriate to dispose of the Residual Wind-Down 
Assets; 

(vi) vote any claim or interest included in the Residual Wind-Down 
Assets; 

(vii) make all necessary filings in accordance with any applicable law, 
statute or regulation insofar as relating to the liquidation and wind-down of the Debtors; 

(viii) purchase customary insurance coverage in accordance with Section 
6.9 hereof insofar as relating to the liquidation and wind-down of the Debtors; 

(ix) act as a signatory on behalf of the Debtors for all purposes, 
including those associated with the novation of contracts and the liquidation and wind-
down of the Debtors; 

(x) cause the reduction, reinstatement or discharge of any 
intercompany claim and any claim held against any non-Debtor subsidiary or Affiliate by 
any Debtor or by any other non-Debtor subsidiary or Affiliate; 

(xi) pay out of the Residual Wind-Down Assets any fees to the U.S. 
Trustee, to the extent required in respect of the liquidation and wind-down of the 
Debtors;  

(xii) pay out of the Residual Wind-Down Assets the reasonable fees and 
expenses incurred in connection with the liquidation and wind-down of the Debtors and 
the resolution of the Residual Wind-Down Claims and distribution of the Residual Wind-
Down Assets; and 

(xiii) perform such functions and take such actions as are provided for or 
permitted in the Plan, the Confirmation Order, this Trust Agreement or any other 
agreement executed pursuant to the Plan and take any other actions as it may deem to be 
reasonably necessary or appropriate to effectuate the liquidation and wind-down of the 
Debtors, obtain an order closing the Chapter 11 Cases, and exercise the GUC Trust 
Administrator’s powers granted herein in respect thereof. 
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(d) In all circumstances other than with respect to the matters addressed in 
Section 8.1(c), the GUC Trust Administrator shall act in the best interests of all GUC Trust 
Beneficiaries and in furtherance of the purpose of the GUC Trust, and, with respect to the 
matters addressed in Section 8.1(c), in a manner not inconsistent with the best interests of the 
GUC Trust Beneficiaries and consistent with the Budget.  The GUC Trust Administrator shall 
not take any action inconsistent with the purpose of the GUC Trust, or take (or fail to take) 
any action that would cause the GUC Trust to fail to qualify as a “disputed ownership fund” 
within the meaning of Treasury Regulations section 1.468B-9. 

(e) Notwithstanding any provision herein to the contrary, the GUC Trust 
Administrator shall not serve on the board of directors, management committee or any similar 
governing body of any non-Debtor subsidiary of MLC, where the charter, limited liability 
company agreement, partnership agreement or other similar constituent document of such 
subsidiary does not provide for a liquidating purpose for such subsidiary.  Except as otherwise 
provided in this Trust Agreement, the GUC Trust Administrator will not be required to obtain 
the order or approval of the Bankruptcy Court, or any other court of competent jurisdiction in, 
or account to the Bankruptcy Court or any other court of competent jurisdiction for, the 
exercise of any right, power or privilege conferred hereunder.  Notwithstanding the foregoing, 
where the GUC Trust Administrator determines, in its reasonable discretion, that it is 
necessary, appropriate or desirable, the GUC Trust Administrator will have the right to submit 
to the Bankruptcy Court or any other court of competent jurisdiction any question or questions 
regarding any specific action proposed to be taken by the GUC Trust Administrator with 
respect to this Trust Agreement, the GUC Trust, or the GUC Trust Assets, including the 
administration and distribution of the GUC Trust Assets and the termination of the GUC 
Trust.  Pursuant to the Plan, the Bankruptcy Court has retained jurisdiction for such purposes 
and may approve or disapprove any such proposed action upon motion by the GUC Trust 
Administrator. 

8.2. Limitations on the GUC Trust Administrator.  The GUC Trust Administrator shall 
not be authorized to engage, in its capacity as GUC Trust Administrator, in any trade or business 
with respect to the GUC Trust Assets or any proceeds therefrom except to the extent reasonably 
necessary to, and consistent with, the purpose of the GUC Trust.  The GUC Trust Administrator 
shall take such actions consistent with the prompt orderly disposition of the GUC Trust Assets as 
required by applicable law and consistent with the treatment of the GUC Trust as a disputed 
ownership fund under Treasury Regulations section 1.468B-9, to the extent such actions are 
permitted by this Trust Agreement.  The GUC Trust Administrator shall, in its capacity as GUC 
Trust Administrator and on behalf of the GUC Trust, hold the GUC Trust out as a trust in the 
process of liquidation and not as an investment company.  The GUC Trust Administrator shall 
not, and shall not cause the GUC Trust to, become, engage or encourage the services of a 
market-maker for the Units, list the Units on a national securities exchange or a quotation service 
or system, place any advertisements in the media promoting investment into the Units, collect or 
publish information about prices at which Units have been or may be transferred or otherwise 
take actions intended to facilitate or encourage the development of an active trading market in 
the Units.  For the avoidance of doubt, any actions permitted, required or contemplated by the 
Plan, the Confirmation Order or this Trust Agreement shall not be considered actions that 
facilitate or encourage the development of an active trading market.  The GUC Trust 
Administrator shall, in its capacity as GUC Trust Administrator, be restricted to the liquidation 
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of the GUC Trust on behalf, and for the benefit, of the GUC Trust Beneficiaries and the 
distribution and application of GUC Trust Assets for the purposes set forth in, and the 
conservation and protection of the GUC Trust Assets and the administration thereof, and to the 
matters addressed in Section 8.1(c), in each case in accordance with, the provisions of the Plan, 
the Confirmation Order and this Trust Agreement.  

8.3. Agents and Professionals. 

(a) The GUC Trust Administrator on behalf of the GUC Trust may, but shall 
not be required to, from time to time enter into contracts with, consult with and retain Trust 
Professionals, on such terms as the GUC Trust Administrator deems appropriate in accordance 
with Section 11.2 hereof and in accordance with the Budget.  None of the professionals that 
represented parties-in-interest in the Chapter 11 Cases shall be precluded from being engaged 
by the GUC Trust Administrator solely on account of their service as a professional for such 
parties-in-interest prior to the Effective Date.  Notwithstanding anything herein to the 
contrary, if the Trust Professionals will be paid from the Wind-Down Budget Cash, prior to 
such retention, the GUC Trust Administrator shall identify the Trust Professionals to the DIP 
Lenders.  The DIP Lenders shall not object to the retention of Trust Professionals so long as 
the payment structure for such Trust Professionals is consistent with the Budget, the 
provisions of the Plan including section 6.2 thereof, the Confirmation order and this Trust 
Agreement. 

(b) After the Effective Date, Trust Professionals shall be required to submit 
reasonably detailed invoices on a monthly basis to the GUC Trust Administrator, the GUC 
Trust Monitor and the DIP Lenders, including in such invoices a description of the work 
performed, the individuals who performed such work, and, if billing on an hourly basis, the 
hourly rate of such person, plus an itemized statement of expenses.  Subject to withholding the 
applicable Holdback for each Trust Professional, the GUC Trust Administrator shall timely 
pay all such invoices that are not disputed by the GUC Trust Administrator and as to which 
the GUC Trust Monitor or the DIP Lenders do not object within fifteen days after their receipt 
thereof, and shall not require approval of the Bankruptcy Court in order to do so; provided that 
the GUC Trust Administrator shall not pay any amounts in excess of the Budget, measured on 
a quarterly basis, as set forth in Section [11.3(a)(iv)] without the express written consent of the 
DIP Lenders or with Bankruptcy Court approval, in accordance with Section 2.6(c) of this 
Trust Agreement, unless such Trust Professionals shall be paid from amounts other than the 
Wind-Down Budget Cash.   In the event of any dispute concerning the entitlement to, or the 
reasonableness of any compensation and/or expenses of any Trust Professionals, either the 
GUC Trust Administrator or the affected Trust Professional may petition the Bankruptcy 
Court to resolve the dispute. 

(c) All payments to Trust Professionals shall be paid out of the GUC Trust 
Administrative Cash or the Residual Wind-Down Assets, as applicable. 

(d) The GUC Trust Administrator shall pay the respective Holdback amounts 
to the applicable Trust Professionals, in accordance with section 2.6(c) of this Trust 
Agreement.   
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8.4. Investment of GUC Trust Cash.   

(a) The GUC Trust Administrator shall set up segregated accounts for the 
GUC Trust Cash as follows: (i) GUC Trust Distributable Cash which shall be held in trust for 
the benefit of GUC Trust Beneficiaries; (ii) Other GUC Trust Administrative Cash which shall 
be used to first pay the administrative expenses of the GUC Trust, and to the extent not 
required for such payment, shall be held in trust for the benefit of GUC Trust Beneficiaries; 
(iii) Wind-Down Budget Cash which shall be used to pay the administrative expenses of the 
GUC Trust, and over which the DIP Lenders have a lien and (iv) Residual Wind-Down 
Assets, which shall be used to satisfy the Residual Wind-Down Claims and pay the reasonable 
fees and expenses incurred in connection with the liquidation and wind-down of the Debtors, 
the resolution of the Residual Wind-Down Claims and distribution of the Residual Wind-
Down Assets, and over which the DIP Lenders have a lien.  

(b) The GUC Trust Administrator shall invest the GUC Trust Cash (including 
any earnings thereon or proceeds thereof) in the manner set forth in this Section 8.4, but shall 
otherwise be under no liability for interest or income on any monies received by the GUC 
Trust hereunder and held for distribution or payment to the GUC Trust Beneficiaries, except 
as such interest shall actually be received.  Investment of any GUC Trust Cash shall be 
administered in accordance with the general duties and obligations hereunder.  The right and 
power of the GUC Trust Administrator to invest the GUC Trust Cash and the proceeds 
thereof, or any income earned by the GUC Trust, shall be limited to investing such GUC Trust 
Cash (pending distribution or disbursement in accordance with the Plan or this Trust 
Agreement) in Permissible Investments; provided, however, that such Permissible Investments 
shall be limited to include only those investments that a disputed ownership fund, within the 
meaning of Treasury Regulations section 1.468B-9, may be permitted to hold, pursuant to the 
Treasury Regulations, or any modification in the IRS guidelines, whether set forth in IRS 
rulings, other IRS pronouncements or otherwise.   

(c) For the avoidance of doubt, the GUC Trust is not, and will not hold itself 
out as, an “investment company” as such term is understood under the Investment Company 
Act of 1940, and is prohibited from investing, reinvesting or trading in securities (other than 
making any Permissible Investments or holding and administering the GUC Trust Securities 
Assets as contemplated by the Plan, the Confirmation Order and this Trust Agreement) or 
conducting any trade or business other than implementing the Plan, distributing GUC Trust 
Distributable Assets under the Plan and effectuating the liquidation and wind-up of MLC and 
the other Debtors. 

8.5. Termination.  The duties, responsibilities and powers of the GUC Trust 
Administrator will terminate when the GUC Trust is dissolved pursuant to Article IV hereof and 
the GUC Trust Administrator has performed all of its obligations under Section 4.3, by an order 
of the Bankruptcy Court or by entry of a final decree closing the Debtors’ cases before the 
Bankruptcy Court; provided, however, that Sections 9.4, 9.5 and 9.6 hereof shall survive such 
termination, dissolution and entry. 
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ARTICLE IX 
ADDITIONAL MATTERS CONCERNING THE GUC TRUST ADMINISTRATOR 

9.1. Reliance by GUC Trust Administrator.  Except as otherwise provided in the Plan, 
the Confirmation Order or this Trust Agreement, the GUC Trust Administrator may rely and 
shall be protected in acting upon any resolution, statement, instrument, opinion, report, notice, 
request, consent, order or other paper or document reasonably believed by the GUC Trust 
Administrator to be genuine and to have been signed or presented by the proper party or parties. 

9.2. Liability to Third Persons.   

(a) No GUC Trust Beneficiary shall be subject to any personal liability 
whatsoever, in tort, contract or otherwise, to any person in connection with the GUC Trust 
Assets, the Residual Wind-Down Assets or the affairs of the GUC Trust Administrator; 
provided, however, that, other than as set forth in the Plan or in the Confirmation Order, 
nothing in this Section 9.2 shall be deemed to release any GUC Trust Beneficiary from any 
actions or omissions occurring prior to the Effective Date.   

(b) The GUC Trust Administrator Parties shall not be subject to any personal 
liability whatsoever, in tort, contract or otherwise, to any person (including, in the case of the 
GUC Trust Administrator, to any Trust Professionals retained by the GUC Trust 
Administrator in accordance with this Trust Agreement) in connection with the GUC Trust 
Assets, the Residual Wind-Down Assets or the affairs of the GUC Trust and shall not be liable 
with respect to any action taken or omitted to be taken in good faith, except for actions and 
omissions determined by a Final Order of the Bankruptcy Court to be due to their respective 
willful misconduct, gross negligence, bad faith, self-dealing, or ultra vires acts, and all such 
persons shall look solely to the GUC Trust Assets or Residual Wind-Down Assets, as 
applicable, for satisfaction of claims of any nature arising in connection with affairs of the 
GUC Trust.   

9.3. Non-liability of GUC Trust Administrator for Acts of Others.  Except as provided 
herein, nothing contained in the Plan, the Confirmation Order or this Trust Agreement shall be 
deemed to be an assumption by the GUC Trust Administrator of any of the liabilities, obligations 
or duties of the Debtors or shall be deemed to be or contain a covenant or agreement by the GUC 
Trust Administrator to assume or accept any such liability, obligation or duty.  Any successor 
GUC Trust Administrator may accept and rely upon any accounting made by or on behalf of any 
predecessor GUC Trust Administrator hereunder, and any statement or representation made as to 
the assets comprising the GUC Trust Assets or the Residual Wind-Down Assets, or as to any 
other fact bearing upon the prior administration of the GUC Trust, so long as it has a good faith 
basis to do so.  The GUC Trust Administrator shall not be liable for having accepted and relied 
in good faith upon any such accounting, statement or representation if it is later proved to be 
incomplete, inaccurate or untrue.  Neither the GUC Trust Administrator nor any successor GUC 
Trust Administrator shall be liable for any act or omission of any predecessor GUC Trust 
Administrator, nor have a duty to enforce any claims against any predecessor GUC Trust 
Administrator on account of any such act or omission, unless directed to do so by the GUC Trust 
Monitor. 
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9.4. Exculpation.  As of the Effective Date, the GUC Trust Administrator Parties shall 
be and hereby are exculpated by all Persons, including holders of General Unsecured Claims, 
Units and Residual Wind-Down Claims relating to the Residual Wind-Down Assets and other 
parties-in-interest, from any and all claims, causes of action and other assertions of liability 
arising out of the discharge of their respective powers and duties conferred by the Plan, the 
Confirmation Order, this Trust Agreement or any Order of the Bankruptcy Court entered 
pursuant to or in furtherance of the Plan, or applicable law or otherwise, except for actions or 
omissions to act that are determined by Final Order of the Bankruptcy Court to have arisen out of 
their own respective willful misconduct, gross negligence, bad faith, self-dealing, or ultra vires 
acts.  In no event will the GUC Trust Administrator Parties be liable for punitive, exemplary, 
consequential, special or other damages for a breach of, or otherwise in connection with, this 
Trust Agreement under any circumstances.  No holder of a General Unsecured Claim or other 
party-in-interest will have or be permitted to pursue any claim or cause of action against the 
GUC Trust Administrator Parties or the GUC Trust, for making payments and distributions in 
accordance with the Plan, the Confirmation Order or the this Trust Agreement or for 
implementing the provisions thereof.  Any action taken or omitted to be taken with the express 
approval of the Bankruptcy Court or the GUC Trust Monitor will conclusively be deemed not to 
constitute willful misconduct, gross negligence, bad faith, self-dealing, or ultra vires acts; 
provided, however, that notwithstanding any provision herein to the contrary, the GUC Trust 
Administrator shall not be obligated to comply with a direction of the GUC Trust Monitor, 
whether or not express, which would result in a change to the distribution provisions of the Plan, 
the Confirmation Order or this Trust Agreement. 

9.5. Limitation of Liability.  In no event shall the GUC Trust Administrator and its 
principals, directors, officers, employees, agents, representatives, attorneys, accountants, 
advisors and other professionals (including the Trust Professionals) be liable for punitive, 
exemplary, consequential, special or other damages for a breach of, or otherwise in connection 
with, this Trust Agreement under any circumstances. 

9.6. Indemnity.  The GUC Trust Administrator Parties shall be indemnified by the 
GUC Trust solely from the GUC Trust Assets or the Residual Wind-Down Assets, as applicable, 
for any losses, claims, damages, liabilities and expenses occurring after the Effective Date, 
including reasonable attorneys’ fees, disbursements and related expenses which the GUC Trust 
Administrator Parties may incur or to which the GUC Trust Administrator Parties may become 
subject in connection with any action, suit, proceeding or investigation brought by or threatened 
against one or more of the GUC Trust Administrator Parties on account of the acts or omissions 
in their capacity as, or on behalf of, the GUC Trust Administrator; provided, however, that the 
GUC Trust shall not be liable to indemnify any GUC Trust Administrator Party for any act or 
omission arising out of such GUC Trust Administrator Party’s respective actions that are 
determined by a Final Order of the Bankruptcy Court to be willful misconduct, gross negligence, 
bad faith, self-dealing, or ultra vires acts.  Notwithstanding any provision herein to the contrary, 
the GUC Trust Administrator Parties shall be entitled to obtain advances from the GUC Trust to 
cover their reasonable expenses of defending themselves in any action brought against them as a 
result of the acts or omissions, actual or alleged, of an GUC Trust Administrator Party in its 
capacity as such, except for any actions or omissions arising from their own respective willful 
misconduct, gross negligence ,bad faith, self-dealing, or ultra-vires acts.; provided, however, that 
the GUC Trust Administrator Parties receiving such advances shall repay the amounts so 
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advanced to the GUC Trust immediately upon the entry of a final, non-appealable judgment or 
order finding that such GUC Trust Administrator Parties were not entitled to any indemnity 
under the provisions of this Section 9.6.  Any amounts payable to any GUC Trust Administrator 
Party pursuant to this Section 9.6 shall be satisfied as follows:  (i) first from the Wind-Down 
Budget Cash, (ii) second from the Other GUC Trust Administrative Cash, and (iii) third from the 
GUC Trust Distributable Cash, if any; provided, however, that the use of GUC Trust 
Distributable Cash or the sale and/or borrowing against GUC Trust Distributable Assets as 
contemplated in clauses (ii) and (iii) of the foregoing shall be subject to the prior approval by the 
Bankruptcy Court, as provided in Section 6.1(c).  The foregoing indemnity in respect of any 
GUC Trust Administrator Party shall survive the termination of such GUC Trust Administrator 
Party from the capacity for which they are indemnified; provided further that any claim relating 
to the Residual Wind-Down Assets shall only be satisfied from the Residual Wind-Down Assets. 

9.7. Compensation and Expenses.  The GUC Trust Administrator shall receive fair and 
reasonable compensation for its services, to be paid out of the GUC Trust Administrative Cash or 
Residual Wind-Down Assets, as applicable, in accordance with the compensation schedule 
[provided to, and approved by, the Bankruptcy Court] prior to the Effective Date.  The GUC 
Trust Administrator shall be entitled, without the need for approval of the Bankruptcy Court, to 
reimburse itself from the GUC Trust Administrative Cash or Residual Wind-Down Assets, as 
applicable, on a monthly basis for such compensation and all reasonable out-of-pocket expenses 
actually incurred in the performance of duties in accordance with this Trust Agreement and a 
Budget. 

9.8. No Personal Financial Liability.  No provision of the Plan, Confirmation Order or 
this Trust Agreement shall be construed as requiring the GUC Trust Administrator to expend or 
risk its own funds or otherwise to incur any personal financial liability (x) in the performance of 
any of its duties thereunder or hereunder, including but not limited to any situation where the 
GUC Trust Assets and/or the Residual Wind-Down Assets are insufficient to permit the 
administration of the GUC Trust or distributions as contemplated herein, or (y) in the exercise of 
any of its rights or powers afforded hereunder or thereunder. 

ARTICLE X 
SUCCESSOR GUC TRUST ADMINISTRATORS 

10.1. Resignation.  The GUC Trust Administrator may resign from the GUC Trust by 
giving at least sixty (60) days’ prior written notice thereof to the GUC Trust Monitor.  Such 
resignation shall become effective on the later to occur of (x) the date specified in such written 
notice and (y) the effective date of the appointment of a successor GUC Trust Administrator in 
accordance with Section 10.4 hereof and such successor’s acceptance of such appointment in 
accordance with Section 10.5 hereof. 

10.2. Removal.  The holders of a majority of the Units may at any time petition the 
Bankruptcy Court for the removal of the GUC Trust Administrator, but only for good cause 
shown. Such removal shall become effective on the date ordered by the Bankruptcy Court.  The 
services of the GUC Trust Administrator shall also terminate upon its bankruptcy or insolvency. 
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10.3. Effect of Resignation or Removal.  The resignation, removal, bankruptcy or 
insolvency of the GUC Trust Administrator shall not operate to terminate the GUC Trust or to 
revoke any existing agency created pursuant to the terms of the Plan, the Confirmation Order or 
this Trust Agreement or invalidate any action theretofore taken by the GUC Trust Administrator.  
The exculpation, indemnity and limitation of liability provisions of Article Nine of this Trust 
Agreement shall survive the resignation, removal, bankruptcy or insolvency of the GUC Trust 
Administrator.  All fees and expenses properly incurred by the GUC Trust Administrator prior to 
the resignation, incompetency or removal of the GUC Trust Administrator shall be paid from the 
GUC Trust Administrative Cash, or Residual Wind-Down Assets, as applicable, unless such fees 
and expenses are disputed by (x) the GUC Trust Monitor or (y) the successor GUC Trust 
Administrator, in which case the Bankruptcy Court shall resolve the dispute and any disputed 
fees and expenses of the predecessor GUC Trust Administrator that are subsequently allowed by 
the Bankruptcy Court shall be paid from the GUC Trust Administrative Cash or Residual Wind-
Down Assets, as applicable.  In the event of the resignation or removal of the GUC Trust 
Administrator, such GUC Trust Administrator shall:  

(a) promptly execute and deliver such documents, instruments and other 
writings as may be reasonably requested by the successor GUC Trust Administrator or 
directed by the Bankruptcy Court to effect the termination of such GUC Trust Administrator’s 
capacity under this Trust Agreement;  

(b) promptly deliver to the successor GUC Trust Administrator all documents, 
instruments, records and other writings related to the GUC Trust as may be in the possession 
of such GUC Trust Administrator; and  

(c) otherwise assist and cooperate in effecting the assumption of its 
obligations and functions by such successor GUC Trust Administrator. 

10.4. Appointment of Successor.  In the event of the resignation, removal, 
incompetency, bankruptcy or insolvency of the GUC Trust Administrator, the GUC Trust 
Monitor shall promptly appoint a successor GUC Trust Administrator, provided that such 
appointment shall not take effect unless approved by the Bankruptcy Court upon the petition of 
the GUC Trust Monitor and until the successor Trustee Administrator shall have delivered 
written acceptance of its appointment as described Section 10.5 below.   If a successor Trustee 
Administrator does not take office within thirty (30) days after the resignation, removal, 
incompetency, bankruptcy or insolvency of the retiring Trustee, the Bankruptcy Court, upon its 
own motion or the motion of the retiring GUC Trust Administrator or any GUC Trust 
Beneficiary, shall appoint a successor GUC Trust Administrator. 

10.5. Acceptance of Appointment by Successor GUC Trust Administrator.  Any 
successor GUC Trust Administrator appointed hereunder shall execute an instrument accepting 
its appointment and shall deliver one counterpart thereof to the Bankruptcy Court for filing and 
to the GUC Trust Monitor and, in case of the GUC Trust Administrator’s resignation, to the 
resigning GUC Trust Administrator.  Thereupon, such successor GUC Trust Administrator shall, 
without any further act, become vested with all the liabilities, duties, powers, rights, title, 
discretion and privileges of its predecessor in the GUC Trust with like effect as if originally 
named GUC Trust Administrator and shall be deemed appointed pursuant to Bankruptcy Code 
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Section 1123(b)(3)(B).  The predecessor GUC Trust Administrator shall duly assign, transfer and 
deliver to such successor GUC Trust Administrator all GUC Trust Assets held by such 
predecessor GUC Trust Administrator hereunder and shall, as directed by the Bankruptcy Court 
or reasonably requested by such successor GUC Trust Administrator, execute and deliver an 
instrument or instruments conveying and transferring to such successor GUC Trust 
Administrator upon the trusts herein expressed, all the liabilities, duties, powers, rights, title, 
discretion and privileges of predecessor GUC Trust Administrator. 

ARTICLE XI 
GUC TRUST MONITOR 

11.1. General.   

(a) The GUC Trust Monitor shall oversee the activities of the GUC Trust 
Administrator as set forth in this Trust Agreement.  In all circumstances, the GUC Trust 
Monitor shall act in the best interests of all GUC Trust Beneficiaries, in furtherance of the 
purpose of the GUC Trust, and in accordance with this Trust Agreement. 

(b) In furtherance of its rights and responsibilities under this Trust Agreement, 
the GUC Trust Monitor shall have access, on reasonable advance notice and during regular 
business hours, to all such books and records of the GUC Trust and the GUC Trust 
Administrator, shall have the right to consult with all such professionals engaged by the GUC 
Trust Administrator and shall participate in all such meetings of the GUC Trust Administrator 
and the Trust Professionals as the GUC Trust Monitor deems reasonably necessary or 
appropriate.  Any documents shared between the GUC Trust Administrator and the GUC Trust 
Monitor shall be subject to joint privilege, and such sharing shall not be deemed to waive any 
attorney-client or work product privilege in respect of such documents.   

(c) Without limiting the access rights of the GUC Trust Monitor generally, for 
each of the first twelve calendar months following the Effective Date, the GUC Trust 
Administrator shall provide to the GUC Trust Monitor a monthly report containing the 
information set forth in Sections 6.2(b) and (c), mutatis mutandis, with respect to such month, 
to be delivered as follows:  (i) with respect to the first and second month of each calendar 
quarter, reports shall be delivered within 14 days after the end of the month; (ii) with respect 
to the third month of each calendar quarter, reports shall be delivered within 30 days following 
the end of the month; and (iii) with respect to the last month of the fiscal year of the GUC 
Trust, the report shall be delivered within 45 days following the end of the month.  

(d) Notwithstanding anything in this Section 11.1 or Section 11.2 hereof, the 
GUC Trust Monitor shall not take (or fail to take) any action which will cause the GUC Trust 
to fail to qualify as a “disputed ownership fund” within the meaning of Treasury Regulation 
section 1.468B-9 for U.S. federal or applicable state or local income tax purposes. 

11.2. Appointment and Removal of the GUC Trust Monitor. 

(a) Subject to Section 11.2(d), the GUC Trust Monitor shall serve until the 
earlier of (w) the final distribution of all GUC Trust Distributable Assets, (x) its resignation 
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pursuant to subsection (b) of this Section 11.2, (y) its removal pursuant to subsection (c) of 
this Section 11.2 or (z) its bankruptcy or insolvency. 

(b) The GUC Trust Monitor may resign at any time by written notice of 
resignation to the GUC Trust Administrator, a copy of which shall also be filed by the GUC 
Trust Monitor with the Bankruptcy Court.  Such resignation shall be effective no earlier than 
sixty (60) days from the date of such notice or such earlier time as a successor is appointed in 
accordance with the provisions of subsection (d) of this Section 11.2. 

(c) The holders of a majority of the Units may at any time petition the 
Bankruptcy Court for the removal of the GUC Trust Monitor, but only for good cause shown.  
Such removal shall become effective on the date ordered by the Bankruptcy Court.  

(d) In the event of the resignation, removal, bankruptcy or insolvency of the 
GUC Trust Monitor, the GUC Trust Administrator shall promptly appoint a successor GUC 
Trust Monitor, provided that such appointment shall not take effect unless approved by the 
Bankruptcy Court upon the petition of the GUC Trust Administrator and until the successor 
Trustee Monitor shall have delivered written acceptance of its appointment as described in 
clause (e) of this Section 11.2 below; and provided further that until a new GUC Trust 
Monitor’s appointment is effective, the resigning GUC Trust Monitor’s appointment shall 
remain in effect, and the resigning GUC Trust Monitor shall fulfill all obligations and duties of 
the GUC Trust Monitor.  If a successor Trustee Monitor does not take office within thirty (30) 
days after the resignation, removal, incompetency, bankruptcy or insolvency of the retiring 
GUC Trust Monitor, the Bankruptcy Court, upon its own motion or the motion of the retiring 
GUC Trust Monitor or any GUC Trust Beneficiary, shall appoint a successor GUC Trust 
Monitor. 

(e) Any successor GUC Trust Monitor appointed hereunder shall execute an 
instrument accepting its appointment and shall deliver one counterpart thereof to the 
Bankruptcy Court for filing and to the GUC Trust Administrator. 

(f) Immediately upon effectiveness of the appointment of a successor GUC 
Trust Monitor, all rights, powers, duties, authority, and privileges of the predecessor GUC 
Trust Monitor hereunder will be vested in and undertaken by the successor GUC Trust 
Monitor without any further act.  The successor GUC Trust Monitor shall not be liable 
personally for any act or omission of the predecessor GUC Trust Monitor. 

11.3. Approval of and Consultation with the GUC Trust Monitor.   

(a) Notwithstanding anything in this Trust Agreement to the contrary, the 
GUC Trust Administrator shall submit to the GUC Trust Monitor for its review and prior 
approval the following matters, in addition to any other matters that expressly require the 
approval of the GUC Trust Monitor pursuant to the terms of the Plan, the Confirmation Order 
or this Trust Agreement: 

(i) Any decision to settle or otherwise resolve any objections to 
Disputed General Unsecured Claims against the Debtors where the amount sought to be 
Allowed equals or exceeds $10,000,000 or , pursuant to Section 8.1(b)(iv) hereof; 
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(ii) Any decision to refrain from making any distributions to the 
holders of Allowed General Unsecured Claims or Units, as the case may be, in 
accordance with the Trust Agreement, except as expressly permitted herein; 

(iii) Any decision to retain and/or to terminate the retention of Trust 
Professionals (other than legal counsel retained to represent the GUC Trust Administrator 
in connection with its role as GUC Trust Administrator, which shall be in the GUC Trust 
Administrator’s sole discretion); 

(iv) The incurrence of any cost or expense of the GUC Trust in excess 
of 10% of any individual line item therefor in the approved Budget, measured on a 
quarterly basis; provided, however, that approval of the GUC Trust Monitor shall not be 
required in the case of any cost or expense authorized by further order of the Bankruptcy 
Court; 

(v) The reports and Budget described in Sections 6.2 and 6.3 hereof 
and any changes thereto;  

(vi) Any amendment of this Trust Agreement as provided in Section 
13.13 hereof;  

(vii) Any privately-negotiated transaction to sell the New GM Securities 
for the sole purpose of liquidating fractional shares or expiring warrants pursuant to 
Sections 5.6 and 5.7, respectively; and 

(viii) Any distribution that is not made in accordance with the provisions 
of  Article V as contemplated by Section 5.10; provided, however, that any deviation 
from the provisions of Article V other than as contemplated by Section 5.10 shall also 
require approval of the Bankruptcy Court. 

Notwithstanding anything herein to the contrary, the provisions of this section 11.3 shall not 
supercede or modify the rights of the DIP Lenders to approve or review the expenditure of the 
Wind-Down Budget Cash or the Budget.     

(b)  In addition to any other matters that expressly require consultation with 
the GUC Trust Monitor pursuant to the terms of the Plan, the Confirmation Order or this Trust 
Agreement, the GUC Trust Administrator shall consult with the GUC Trust Monitor in 
advance of an application to the Bankruptcy Court to sell or borrow against the GUC Trust 
Distributable Assets in order to satisfy expenses of the GUC Trust, as contemplated by Section 
6.1(b) hereof; provided that, the GUC Trust Administrator shall not be required to obtain the 
approval of the Bankruptcy Court or consult with or obtain the consent of the GUC Trust 
Monitor in connection with the sale of any New GM Securities in the public market for the 
sole purpose of liquidating fractional shares or expiring warrants pursuant to Sections 5.6 and 
5.7 respectively. 

(c) In the event of any disagreement between the GUC Trust Administrator 
and the GUC Trust Monitor regarding any matter requiring the approval or direction of the 
GUC Trust Monitor under this Trust Agreement, the GUC Trust Administrator and the GUC 
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Trust Monitor shall consult and negotiate diligently and in good faith to resolve such 
disagreement.  If despite their good faith efforts, the GUC Trust Administrator and the GUC 
Trust Monitor are unable to resolve any disagreement, or the GUC Trust Administrator cannot 
otherwise obtain approval or direction from the GUC Trust Monitor as required by this Trust 
Agreement, the GUC Trust Administrator may petition the Bankruptcy Court, with a copy to 
the GUC Trust Monitor, requesting such approval or direction. 

11.4. Exculpation and Indemnification; Limitation of Liability.  The GUC Trust 
Monitor Parties shall not be subject to personal liability, and shall be exculpated and 
indemnified, to the same extent as the GUC Trust Administrator Parties pursuant to Section 9.2, 
Section 9.4 and Section 9.6.  In no event will the GUC Trust Monitor Parties be liable for 
punitive, exemplary, consequential, special or other damages for a breach of, or otherwise in 
connection with, this Trust Agreement under any circumstances. 

11.5. Compensation and Expenses.  The GUC Trust Monitor shall receive fair and 
reasonable compensation for its services, to be paid out of the GUC Trust Administrative Cash, 
in accordance with a compensation schedule provided to, and approved by, the Bankruptcy Court 
and in accordance with the Budget.  The GUC Trust Monitor shall be entitled, without the need 
for approval of the Bankruptcy Court, to direct the GUC Trust Administrator to reimburse the 
GUC Trust Monitor from the GUC Trust Administrative Cash on a monthly basis, for all 
reasonable out-of-pocket expenses actually incurred in the performance of duties in accordance 
with this Trust Agreement, consistent with the Budget prepared pursuant to Section 6.3 hereof. 

ARTICLE XII 
ACTION BY MAJORITY OF HOLDERS OF UNITS 

Holders of a majority of the Units from time to time outstanding may petition the 
Bankruptcy Court to remove the GUC Trust Administrator in accordance with Section 10.2 or to 
remove the GUC Trust Monitor in accordance with Section 11.1, but in each case only for good 
cause shown.  In determining whether the holders of a majority of the Units have concurred in 
any such petition, Units held by the GUC Trust Administrator or the GUC Trust Monitor or any 
of their respective Affiliates shall be disregarded. 

ARTICLE XIII 
MISCELLANEOUS PROVISIONS 

13.1. Actions Taken on Other Than Business Day.  In the event that any payment or act 
under the Plan is required to be made or performed on a date that is not a Business Day, then the 
making of such payment or the performance of such act may be completed on the next 
succeeding Business Day, but shall be deemed to have been completed as of the required date. 

13.2. Governing Law.  This Trust Agreement shall be governed by and construed in 
accordance with the laws of the State of Delaware without giving effect to rules governing 
conflicts of law. 

13.3. Jurisdiction.  Subject to the proviso below, the parties agree that the Bankruptcy 
Court shall have exclusive and continuing jurisdiction over the GUC Trust and the GUC Trust 
Administrator, including the administration and activities of the GUC Trust and the GUC Trust 
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Administrator; provided, however, that notwithstanding the foregoing, the GUC Trust 
Administrator shall have power and authority to bring any action in any court of competent 
jurisdiction to prosecute any claims or Causes of Action assigned to the GUC Trust. 

13.4. Third Party Beneficiary.  GUC Trust Beneficiaries are third party beneficiaries of 
this Trust Agreement.  The GUC Trust Administrator Parties (other than the GUC Trust 
Administrator) are third party beneficiaries of the provisions of Section 9.2, Section 9.4 and 
Section 9.6 of this Trust Agreement. The GUC Trust Monitor Parties (other than the GUC Trust 
Monitor) are third party beneficiaries of the provisions of Section 11.4 of this Trust Agreement, 
and, to the extent incorporated therein, Section 9.2, Section 9.4 and Section 9.6 of this Trust 
Agreement.  The DIP Lenders are third party beneficiaries of this Trust Agreement to the extent 
of their rights of approval contained herein and their residual interests in the Wind-Down Budget 
Cash and the Residual Wind-Down Assets.  Except as aforesaid, there are no other third party 
beneficiaries of this Trust Agreement. 

13.5. Severability.  In the event any provision of this Trust Agreement or the 
application thereof to any person or circumstances shall be determined by a final, non-appealable 
judgment or order to be invalid or unenforceable to any extent, the remainder of this Trust 
Agreement or the application of such provision to persons or circumstances or in jurisdictions 
other than those as to or in which it is held invalid or unenforceable, shall not be affected 
thereby, and each provision of this Trust Agreement shall be valid and enforceable to the fullest 
extent permitted by law. 

13.6. Notices.  Any notice or other communication required or permitted to be made 
under this Trust Agreement shall be in writing and shall be deemed to have been sufficiently 
given, for all purposes, if delivered personally, by email, facsimile, sent by nationally recognized 
overnight delivery service or mailed by first-class mail: 

(A) if to the GUC Trust Administrator, to: 

Wilmington Trust Company 
[CONTACT INFORMATION] 

(B) if to the GUC Trust Monitor, then to each of; 

[NAME OF INITIAL GUC TRUST MONITOR 
AND CONTACT INFORMATION] 
 
(C) if to any GUC Trust Beneficiary, in the case of a holder of 

an Allowed General Unsecured Claim, to the last known 
address of such GUC Trust Beneficiary according to the 
Debtors’ Schedules, such GUC Trust Beneficiary’s proof of 
claim, and, in the case of holder of Units (i) if and for so 
long as the Units are held in book-entry form through DTC, 
in accordance with the practices and procedures of DTC; 
and otherwise (ii) to such address as appears on the books 
and records of the GUC Trust Administrator, or such  other 
address as may be designated from time to time by notice 
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given in accordance with the provisions of this Section 
13.6. 

13.7. Headings.  The headings contained in this Trust Agreement are solely for 
convenience of reference and shall not affect the meaning or interpretation of this Trust 
Agreement or of any term or provision hereof. 

13.8. Plan.  The terms of this Trust Agreement are intended to supplement the terms 
provided by the Plan and the Confirmation Order.  To the extent that the terms of sections 5.6 
and 6.2 of the Plan are inconsistent with the terms set forth in this Trust Agreement with respect 
to the GUC Trust, then the terms of the Trust Agreement shall govern.  All other provisions of 
the Plan shall supersede the provisions of this Trust Agreement, including section 6.15 of the 
Plan, which provides that the restrictions set forth in paragraph 20 of the Final Order approving 
the DIP Credit Agreement (ECF No. 2529) shall continue to apply. 

13.9. Ambiguities and Construction.   

(a) This Trust Agreement is intended to create a “disputed ownership fund” 
within the meaning of Treasury Regulation section 1.468B-9 for U.S. federal and applicable 
state and local income tax purposes and, to the extent provided by law, shall be governed and 
construed in all respects as such a trust and any ambiguity herein shall be construed consistent 
herewith and, if necessary, this Trust Agreement may be amended to comply with such U.S. 
federal and applicable state and local income tax laws, which amendments may apply 
retroactively.  

(b) Unless the context otherwise requires:   

(i) a term has the meaning assigned to it; 

(ii) “or” is not exclusive;  

(iii) words in the singular include the plural, and in the plural include 
the singular; 

(iv) the words “hereof,” “herein,” “hereunder” and similar words refer 
to this Trust Agreement as a whole and not to any particular provisions of this Trust 
Agreement and any subsection, Section, and Article references are to this Trust 
Agreement unless otherwise specified;  

(v) any pronoun shall include the corresponding masculine, feminine 
and neuter forms; and 

(vi) “including” means including without limitation. 

13.10. Entire Trust Agreement.  This Trust Agreement contains the entire agreement 
between the parties and supersedes all prior and contemporaneous agreements or understandings 
between the parties with respect to the subject matter hereof. 
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13.11. Cooperation.  The Debtors shall turn over or otherwise make available to the 
GUC Trust Administrator at no cost to the GUC Trust or the GUC Trust Administrator, all books 
and records reasonably required by the GUC Trust Administrator to carry out its duties 
hereunder, and agree to otherwise reasonably cooperate with the GUC Trust Administrator in 
carrying out its duties hereunder, subject to the obligation to preserve the confidential nature of 
the Debtors’ books and records, as provided in Section 13.12.   

13.12. Confidentiality.  The GUC Trust Administrator and the GUC Trust Monitor, and 
their respective employees, members, agents, professionals and advisors, including the Trust 
Professionals (each a “Confidential Party” and collectively the “Confidential Parties”) shall hold 
strictly confidential and not use for personal gain any material, non-public information of which 
they have become aware in their capacity as a Confidential Party, of or pertaining to any Debtor 
to which any of the GUC Trust Assets relates or which is otherwise received from the Debtors by 
the GUC Trust; provided, however, that such information may be disclosed if  

(i) it is now or in the future becomes generally available to the public 
other than as a result of a disclosure by the Confidential Parties; or 

(ii) such disclosure is required of the Confidential Parties pursuant to 
legal process, including subpoena or other court order or other applicable laws or 
regulations.   

In the event that any Confidential Party is requested to divulge confidential information pursuant 
to clause (ii), such Confidential Party shall promptly, in advance of making such disclosure, 
provide reasonable notice of such required disclosure to the GUC Trust Administrator (or the 
GUC Trust Monitor in case the GUC Trust Administrator is the disclosing party) to allow 
sufficient time to object to or prevent such disclosure through judicial or other means and shall 
cooperate reasonably with the GUC Trust Administrator (or the GUC Trust Monitor, as 
applicable) in making any such objection, including but not limited to appearing in any judicial 
or administrative proceeding in support of any objection to such disclosure. 

13.13. Amendment and Waiver.   

(a) The GUC Trust Administrator, with the approval of the GUC Trust 
Monitor, may amend or supplement this Trust Agreement without notice to or consent of the 
Bankruptcy Court or any GUC Trust Beneficiary for the purpose of (x) curing any ambiguity, 
omission, inconsistency or correcting or supplementing any defective provision; (y) 
evidencing and providing for the acceptance of the appointment of a successor GUC Trust 
Administrator; or (z) making any other changes to this Trust Agreement that does not 
adversely affect the interests of the GUC Trust beneficiaries in any material respect. 

(b) The GUC Trust Administrator may amend or supplement this Trust 
Agreement for any other purpose, but only on petition to, and with the approval of, the 
Bankruptcy Court; provided that (x) no amendment or supplement to this Trust Agreement 
shall be inconsistent with the purpose and intent of the GUC Trust to dispose of in an 
expeditious but orderly manner the GUC Trust Assets in accordance with the terms of the 
Plan, the Confirmation Order and this Trust Agreement, and (y) this Trust Agreement shall not 
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be amended in a manner that is inconsistent with the Plan in the form confirmed by the 
Bankruptcy Court, subject to any post-confirmation modifications to the Plan pursuant to 
Section 1127 of the Bankruptcy Code.   

(c) Any amendment to this Trust Agreement shall be posted on the website 
contemplated by Section 6.2(a). 

(d) The GUC Trust Administrator may not amend sections 2.6(a), (b) & (c), 
6.3, 8.3, or 13.8 without the written consent of the DIP Lenders.   

13.14. Counterparts.  This Trust Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all such counterparts shall together 
constitute but one and the same instrument.  A facsimile or portable document file (PDF) 
signature of any party shall be considered to have the same binding legal effect as an original 
signature. 

 

 

 

 

 

 

 

 

 

[Remainder of Page Blank — Signature Pages Follows] 
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IN WITNESS WHEREOF, the parties hereto have executed this Trust Agreement or 
caused this Trust Agreement to be duly executed by their respective officers, representatives or 
agents, effective as of the date first above written. 

MOTORS LIQUIDATION COMPANY 
 
 
By:_____________________ 

Name:  
Title:  

 
MLC OF HARLEM, INC. 
 
 
By:_____________________ 

Name:  
Title:  

 
MLCS, LLC 
 
 
By:_____________________ 

Name:  
Title:  

 
MLCS DISTRIBUTION CORPORATION 
 
 
By:_____________________ 

Name:  
Title:  

 
REMEDIATION AND LIABILITY MANAGEMENT 
COMPANY, INC. 
 
 
By:_____________________ 

Name:  
Title:  

 
ENVIRONMENTAL CORPORATE REMEDIATION 
COMPANY, INC. 
 
 
By:_____________________ 

Name:  
Title:  
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WILMINGTON TRUST COMPANY, as GUC Trust 
Administrator 
 
 
 
By:_____________________________ 

Name: 
Title: 
 

– and – 
 
FTI CONSULTING, INC., as GUC Trust Monitor 
 
 
 
By:_____________________________ 

Name: 
Title:



 

 

EXHIBIT E 

PRIORITY ORDER SITES 



 

 

PRIORITY ORDER SITES 

Wheeler Pit, Intersection of County Highway O and County Highway J, LaPrairie 
Township, WI 

Scatterfield Road/Columbus Avenue, 2900 South Scatterfield Road, 2401 Columbus 
Avenue, Anderson, IN 

Harvey & Knott, Old County Road, Kirkwood, DE 

Sioux City, 1805 Zenith Drive, Sioux City, IA 

Delphi Dayton, 300 Taylor Street, Dayton, OH 

Garland Road, Frederick Garland Road, West Milton, OH 

 
 



 

 

EXHIBIT F 

FIXED ALLOWED NOTE CLAIMS 

 



FIXED ALLOWED NOTE CLAIMS

Wilmington Trust 1990 Indenture Fixed Allowed Amount

9.40% Debentures due July 15, 2021 $309,680,298
8.80% Notes due March 1, 2021 $536,202,711
7.40% Debentures due September 1, 2025 $507,066,072
9.4% Medium-Term Notes due July 15, 2021 $15,010,245
9.45% Medium-Term Notes due November 1, 2011 $48,808,100

Wilmington Trust 1995 Indenture

7.75% Discount Debentures due March 15, 2036 $213,338,714
7.70% Debentures due April 15, 2016 $504,711,704
8.10% Debentures due June 15, 2024 $414,135,144
63/4% Debentures due May 1, 2028 $599,250,820
7.20% Notes due January 15, 2011 $1,540,836,389
7.25% Quarterly Interest Bonds due April 15, 2041 $580,326,736
7.25% Senior Notes due July 15, 2041 $725,408,420
7.375% Senior Notes due October 1, 2051 $698,481,250
7.25% Senior Notes due February 15, 2052 $877,819,444
4.50% Series A Convertible Senior Debentures due March 6, 2032 $39,866,281
5.25% Series B Convertible Senior Debentures due March 6, 2032 $2,634,125,000
7.375% Senior Notes due May 15, 2048 $1,118,654,722
7.375% Senior Notes due May 23, 2048 $425,696,528
8.375% Senior Debentures due July 15, 2033 $3,061,758,700
6.25% Series C Convertible Senior Debentures due July 15, 2033 $4,401,527,778
8.25% Senior Debentures due July 15, 2023 $1,281,933,413
7.125% Senior Notes due July 15, 2013 $1,024,152,876
7.5% Senior Notes due July 1, 2044 $729,000,000
1.50% Series D Convertible Senior Debentures due June 1, 2009 $1,009,112,882

Law Debenture Trust Company of New York Indentures

Industrial Revenue Bond-City Of Moraine, Ohio (616449AB0) $10,282,500
Industrial Revenue Bond-City Of Moraine, Ohio (616449AA2) $12,851,563
Industrial Revenue Bond-City of Indianapolis, Indiana (455329AB8) $1,413,125
Industrial Revenue Bond-Michigan Strategic Fund (594693AQ6) $59,711,400
Industrial Revenue Bond-Ohio Water Development Authority (67759ABC2) $47,449,000
Industrial Revenue Bond-State of Ohio (677596AU2) $20,321,813
Industrial Revenue Bond-City of Fort Wayne (349272AT1) $31,961,000
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FINANCIAL INFORMATION AND PROJECTIONS 

(UNAUDITED) 
 
The financial projections ("Projections") contained herein reflect numerous assumptions, including the confirmation and 
consummation of the Debtors’ Amended Joint Chapter 11 Plan (the "Plan") for Motors Liquidation Company1, et al. as filed 
with the Bankruptcy Court.  The Projections should be viewed in conjunction with a review of these assumptions including the 
qualifications and footnotes as set forth herein. The Projections were prepared by management in good faith based upon 
assumptions believed to be reasonable and appropriate at the time that they were prepared. While presented with numerical 
specificity, the Projections are based upon a variety of estimates and assumptions subject to significant business, economic, 
environmental and competitive uncertainties and contingencies, many of which are beyond the control of the Debtors.  Actual 
results may vary materially from those presented. The Projections have not been prepared to comply with the guidelines 
established with respect to Projections by the Securities and Exchange Commission or the American Institute of Certified 
Public Accountants ("AICPA") and have not been audited.  Furthermore, the Projections have been prepared on a cash basis 
and do not conform to accounting principles generally accepted in the United States (“GAAP”). 
 
The Projections are based on the assumption that the Debtors will emerge from Chapter 11 on December 31, 2010 ("Effective 
Date").  Four Trusts (the “Trusts”) will be formed on the Effective Date including:  1) the Asbestos Trust; 2) the General 
Unsecured Creditors Trust (“GUC Trust”); 3) the Environmental Response Trust (“ERT”); and 4) the Avoidance Action Trust.  
Motors Liquidation Company (“MLC”) will continue in its current corporate form after the Effective Date until it is dissolved 
at a date no later than December 15, 2011.  MLC will provide transition support services to the GUC Trust and the ERT until 
these trusts fully assume their own administration. MLC will also complete certain required administrative actions, such as 
preparing and filing tax returns, processing and paying professional fees and other administrative expenses, and resolving and 
paying any remaining secured, priority and administrative claims remaining after the Effective Date.   
 
The Projections include schedules of: 

a) Opening Statement of Net Assets (Liabilities) of the Debtors and Trusts projected as of December 31, 2010; 
b) Projected Statements of Cash Disbursements for the GUC Trust; 
c) Projected Statements of Net Assets (Liabilities) for the GUC Trust; 
d) Projected Statements of Cash Receipts and Disbursements for the ERT; 
e) Projected Statements of Net Assets (Liabilities) for the ERT; 
f) Projected Statement of Cash Receipts and Disbursements for MLC; 
g) Projected Statements of Net Assets (Liabilities) for MLC; 

 
The Projections are "forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. 
Factors that could cause actual results to differ materially from the Projections herein include, but are not limited to, the 
Debtors, the Trusts, and MLC being able to administer their operations consistent with the Projections; the ability of the 
Debtors, the Trusts, and MLC to respond to any adverse regulatory actions without any unexpected expenditures; the ability of 
the GUC Trust to resolve claims at estimated levels and to utilize the ADR process in a manner similar to how it was utilized 
previously; the ability of the ERT to realize sales of property, plant and equipment within projected timelines and for 
estimated net realizable values; property holding costs not being materially greater than estimated; estimated professional fees 
incurred by the Debtors, the Trusts, and MLC not being materially greater than estimated; any projected tax liabilities not 
being materially greater than estimated; obtaining a Private Letter Ruling from the Internal Revenue Service (“IRS”) 
supporting the tax status of the Trusts; projected rental income being collected in the amounts estimated; and demolition costs 
and scrap values being consistent with those projected. 

 
 
 

                                                            
1 Capitalized terms not defined herein shall have the meaning set forth in the Plan and related documents. 
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Opening Statement of Net Assets (Liabilities) of the  
Debtors and Trusts 
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Opening Statement of Net Assets (Liabilities) of the Debtors and Trusts 

As of December 31, 2010 
(UNAUDITED) 

 
 (All amounts in millions unless otherwise noted) 

 
See Projection Notes and Assumptions 

 
 
 
 
 
 

 
 

Opening Asbestos GUC
Balance [1] Trust [2] Trust [3] ERT [4] MLC [5]

Assets
Cash and cash equivalents [6] 738$                2$                57$              447$            124$           
Other current assets

Retainers paid to professionals [7] 21                    ‐               ‐               ‐               21               
Administrative Funding Reserve Account [8] ‐                   ‐               ‐               40                ‐              
Cushion Funding Account [9] ‐                   ‐               ‐               68                ‐              

Total current assets 759$                2$                57$              555$            145$           
Property, plant, and equipment [10] 120                  ‐               ‐               120              ‐              
New GM securities [11] ‐                   ‐               ‐               ‐               ‐              
Restricted cash [12] 68                    ‐               ‐               68                ‐              

Total assets 947$                2$                57$              743$            145$           

Liabilities
Debtor‐in‐possession financing [13] ‐$                 ‐$             ‐$             ‐$             ‐$            
Accrued professional fees and accounts payable [14] 66                    ‐               ‐               ‐               66               
Accrued secured, administrative and priority claims [15] 25                    ‐               ‐               ‐               25               
Environmental liabilities [9] 440                  ‐               ‐               413              27               
Liabilities subject to compromise [16] 38,500             1,800           36,700         ‐               ‐              

Total liabilities 39,031$           1,800$         36,700$       413$            118$           

Net assets (liabilities) (38,084)$          (1,798)$        (36,643)$      330$            27$             

Transferred To/Remaining With:
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Opening Statement of Net Assets (Liabilities) of the Debtors and Trusts 
Projection Notes and Assumptions 

(UNAUDITED) 
 

 
1. The Opening Statement of Net Assets (Liabilities) for the Debtors and Trusts is based upon the Debtors' estimates of 

the results of operations of the Debtors' estates through December 31, 2010, the assumed Effective Date of the Plan, 
adjusted for payments made to the DIP Lenders and, for the purpose of preparing these Projections, the cancellation 
of the remaining DIP Credit Agreement facility to the extent outlined in the Plan. 

2. In addition to funding the Asbestos Trust with the Asbestos Trust Assets, the Asbestos Trust will be funded with 
$2 million for its initial administrative costs. All asbestos personal injury claims will be channeled to the Asbestos 
Trust.  Any operating costs associated with the administration of the Asbestos Trust greater than the initial $2 million 
cash funding will be funded from the Asbestos Trust Assets. 

3. The cash and cash equivalents contributed to the GUC Trust represent the amount forecasted to cover professional 
fees to liquidate any Disputed General Unsecured Claims as of the Effective Date, prosecute and defend litigation 
matters currently involving MLC, and satisfy all other costs associated with administering the GUC Trust, including 
maintaining communications with stakeholders, trustee fees, the cost associated with distributing New GM Securities, 
audit and tax functions, and completion of any remaining tax returns and dissolution activities associated with MLC.  
Any funding requirements of the Avoidance Action Trust are assumed to be the responsibility of the GUC Trust and 
no separate projections are included related to the Avoidance Action Trust.  No valuation has been made of the 
contingent asset in the Avoidance Action Trust. 

4. The cash and cash equivalents contributed to the ERT include amounts for the Minimum Estimated Property Funding 
Account, Reserve Property Funding Account, Long Term OMM Property Funding Account, Cushion Funding 
Account, Administrative Funding Account, and Administrative Funding Reserve Account as provided in the 
Environmental Response Trust Consent Decree and Settlement Agreement (“Settlement Agreement”).  In addition, 
certain property, plant and equipment and restricted cash will be contributed to the ERT.  The proceeds from asset 
sales and restricted cash releases will be utilized to fund ERT activities.  Certain environmental liabilities as outlined 
in note 9 below will also be transferred to the ERT. 

5. MLC’s post-Effective Date functions will primarily include payment processing relating to accounts payable and 
accrued and unpaid professional fees as of the Effective Date, resolving and paying any remaining secured, 
administrative and priority claims, providing and paying for transition services to the ERT and GUC Trust, preparing 
and filing of tax returns, and performing other administrative duties relating to the wind down and dissolution of the 
Debtors.  The excess of assets over liabilities in the opening statement of Net Assets (Liabilities) is estimated to be 
$27 million.  This excess is available to pay administrative expenses of the Debtors incurred after the Effective Date.  
To the extent the excess funds are not used, the balance will be returned to the DIP Lenders. 

6. Cash and cash equivalents represents cash and investments in U.S. Treasury or U.S. Treasury backed securities with a 
maturity of 15 years or less. 

7. Retainers paid to professionals represent amounts paid to professional firms as security for services rendered in 
conjunction with the Debtors’ bankruptcy.  It is assumed that the amounts will be returned to MLC in conjunction 
with settling any remaining balances due to these professional firms after the Effective Date and prior to MLC’s 
dissolution. 

8. The Administrative Funding Reserve Account includes funding held by the ERT in a separate dedicated account as 
outlined in the Settlement Agreement. 
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9. The Environmental Liability, consistent with the Settlement Agreement, is comprised of the following components 
(excluding any other environmental unsecured claims): 

 
 
 

 
Amount  

(in millions) 

Required funding per the Settlement Agreement for:  
    Minimum Estimated Property Funding Account $ 295 
    Reserve Property Funding Account 52 
    Long Term OMM Property Funding Account       84 
Total funding prior to adjustments $ 431 
Reduction for expected costs to be incurred by the Debtors from July 1, 2010 to December 31, 

2010 as provided for in the Settlement Agreement 
 

   (18) 
Estimated environmental liabilities expected to be transferred to the ERT $  413 

 
In addition to the items noted above, the Settlement Agreement stipulates that $68 million will be contributed to the 
ERT for the Environmental Cushion Funding Account.  Separate from the Settlement Agreement, settlements are 
expected to be reached in regards to certain sites where MLC is a potentially responsible party and which are 
collectively referred to as the Priority Order Sites, resulting in MLC making estimated payments totaling $27 million 
on or after the Effective Date. 

10. The values of property, plant, and equipment are based on estimated net realizable values adjusted to reflect the 
Debtors’ plans for disposition and available information regarding net recoverable amounts. 

11. As part of the 363 Transaction, New GM issued MLC 150,000,000 shares (as adjusted) representing 10% of New 
GM’s common stock, warrants to acquire shares of New GM common stock initially exercisable for a total of 
272,727,270 of such shares (as adjusted) for a total of 15% of New GM’s common stock on a fully diluted basis, and 
New GM or its designated subsidiaries also assumed certain specified liabilities of the Debtors.  The agreements 
governing the 363 Transaction also provide that in the event that the estimated allowed aggregate general unsecured 
claims against the Debtors, as determined by the Bankruptcy Court upon the request of MLC, exceed $35 billion, 
New GM is required to issue Adjustment Shares, up to approximately an additional 2% of its common stock.  We 
have not undertaken a valuation of these securities.  On November 17, 2010 New GM executed an initial public 
offering of common stock.  The stock is traded on the New York Stock Exchange under the ticker symbol “GM”.  
The closing price of the common stock on November 30, 2010 was $34.20 per share. 

12. Restricted cash represents cash collateral held by third parties for environmental related financial assurance including 
insurance, sureties and other similar types of instruments. 

13. As of the Effective Date, it is estimated that the amount outstanding under the DIP Credit Agreement facility will 
total $1,266 million.  Of this amount, it is estimated that $140 million will be repaid to the DIP Lenders on or about 
the Effective Date and, for the purpose of preparing these Projections, the cancellation of the remaining DIP Credit 
Agreement facility to the extent outlined in the Plan 

14. Accrued professional fees and accounts payable include amounts due to professionals for services performed prior to 
the Effective Date, accrued sales, use and property taxes, amounts due to New GM, and amounts due to affiliates. 

15. The amounts for accrued secured, administrative and priority claims represent those amounts estimated by the 
Debtors that may need to be paid relating to any unpaid secured, administrative and priority claims as of the Effective 
Date.  Any funds in excess of those required to satisfy these claims will be returned to the DIP Lenders. 

16. Liabilities subject to compromise represent the Debtors’ estimates of known or potential pre-petition claims to be 
addressed in these chapter 11 cases based upon the Debtors’ books and records, the Debtors’ pre-petition reserves for 
liabilities, and the ongoing claims resolution process.  Neither the total final liabilities subject to compromise amount 
nor the potential amounts that the liabilities subject to compromise may eventually be settled for is known at this 
time; however, the Debtors estimate the overall liabilities subject to compromise to be in a range of $35 billion to $42 
billion.  For illustrative purposes only, the mid-point of this expected range ($38.5 billion) is included in the 
Projections of which it is assumed that $1.8 billion will be allocated to the Asbestos Trust and the remainder of $36.7 
billion will be allocated to the GUC Trust.  In the Monthly Operating Report for the month ending September 30, 
2010, the Debtors disclosed a range of $35 billion to $42 billion as the estimate of the overall liabilities subject to 
compromise and recorded an amount of $35 billion in their Statement of Net Assets (Liabilities) as their liabilities 
subject to compromise.  The low end of the estimated range was included in the Debtors’ Monthly Operating Report 
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Statement of Net Assets (Liabilities) due to the accounting guidelines requiring recording a liability or contingency at 
the minimum amount of an estimated range when a range of estimates exists as to its expected eventual outcome. 

 

 
 

MOTORS LIQUIDATION COMPANY, ET AL. 
 

DISCLOSURE STATEMENT 
 

General Unsecured Creditors Trust Financial Projections 
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General Unsecured Creditors Trust 
Projected Statements of Cash Disbursements 

(UNAUDITED) 
 

 (All amounts in thousands unless otherwise noted) 
 

See Projection Notes and Assumptions 
 
 
 
 
 

2011 2012 2013 2014 Total 

Beginning cash and cash equivalents 57,242$            32,031$            11,372$            2,288$              57,242$           

Cash disbursements
Administrative and operating expenses 4,123                2,934                2,562                1,916                11,535             
Professional fees 21,088              11,725              6,522                372                   39,707             
Other expenses ‐                    6,000                ‐                    ‐                    6,000               
Total cash disbursements 25,211              20,659              9,084                2,288                57,242             

Net cash flow (25,211)             (20,659)             (9,084)               (2,288)               (57,242)            

Ending cash and cash equivalents 32,031$            11,372$            2,288$              ‐$                      ‐$                     

Year ending December 31, 

 



 

9 
 
C:\DOCUMENTS AND SETTINGS\ROBERTSA\LOCAL SETTINGS\TEMPORARY INTERNET FILES\CONTENT.OUTLOOK\T9B4K2ZL\DISCLOSURE STATEMENT ‐ FINANCIAL EXHIBIT (12 03 

10) (2).DOCX   9 

 

 
General Unsecured Creditors Trust 

Projected Statements of Net Assets (Liabilities) 
(UNAUDITED) 

 
 (All amounts in thousands unless otherwise noted) 

 
See Projection Notes and Assumptions 

 
 
 
 
 

Assets January 1, 2011 2011 2012 2013 2014

Cash and cash equivalents 57,242$                    32,031$                  11,372$                  2,288$                     ‐$                      
New GM Securities ‐                            ‐                          ‐                         ‐                           ‐                        
Total assets 57,242$                    32,031$                  11,372$                  2,288$                     ‐$                      

Liabilities

Accrued liabilities ‐$                          1,458$                    1,038$                    372$                        ‐$                      
Total current liabilities ‐                            1,458                      1,038                      372                          ‐                        

Total liabilities subject to compromise 36,700,000               6,761,513               3,529,522               ‐                           ‐                        

Total liabilities 36,700,000               6,762,971               3,530,560               372                          ‐                        

Net assets (liabilities) (36,642,758)$            (6,730,940)$            (3,519,188)$           1,916$                     ‐$                      

Projected December 31, 
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General Unsecured Creditors Trust  
Projection Notes and Assumptions 

(UNAUDITED) 
  
 

General Assumptions 
 
These projections were prepared based on the December 31, 2010 Opening Statement of Net Assets (Liabilities) of the 
Debtors and Trusts.  The Projections assume that the GUC Trust will administer certain post-Effective Date responsibilities as 
provided in the Plan, including, but not limited to, distributing New GM Securities and resolving outstanding Disputed 
General Unsecured Claims to determine the amount of Allowed General Unsecured Claims that will be eligible to receive 
distributions under the Plan.  If the Residual Wind-Down Assets (as defined in the Plan) are transferred to the GUC Trust upon 
dissolution of MLC, then the GUC Trust shall administer the resolution of all Disputed Administrative Expenses, Disputed 
Priority Tax Claims, Disputed Priority Non-Tax Claims, and Disputed Secured Claims, if any.  The beneficiary of the GUC 
Trust, after satisfaction of all liabilities as outlined in the Plan, shall be the DIP Lenders.  The Projections include Projected 
Statements of Cash Disbursements and Projected Statements of Net Assets (Liabilities) that have been prepared on a cash 
basis and do not conform to accounting principles generally accepted in the United States (“GAAP”). 
 
Projected Statements of Cash Disbursements 
 
The GUC Trust cash receipts are expected to be limited to interest income on invested cash and cash equivalents; however, 
given the timing of projected cash disbursements and expected yields, any interest income is expected to be negligible and has 
not been included in the forecast. 
 
Administrative and operating expenses include trustee fees and expenses, monitor fees, facility costs, insurance, stock transfer, 
tax and accounting fees, and other miscellaneous costs.  Professional fees include legal and claims administration fees.  These 
costs were estimated based upon the Debtors’ experience, the anticipated scope of services required, and consideration of 
guidelines proposed by the DIP Lenders as to compensation. Other expenses include approximately $6 million related to 
potential state taxes that may be required to be paid by the GUC Trust on behalf of MLC after its dissolution. 
 
Projected Statement of Net Assets (Liabilities) 
 
The Projected Statement of Net Assets (Liabilities) included in these projections are based on the projected assets and 
liabilities to be transferred to the GUC Trust at the Effective Date and reflect the cash disbursements discussed herein. 
 
Assumed Tax Status of GUC Trust    
 
For all U.S. federal and applicable state and local income tax purposes, all parties (including, without limitation, the Debtors, 
the GUC Trust Administrator, and the holders of General Unsecured Claims) shall treat the GUC Trust as a “disputed 
ownership fund” within the meaning of Treasury Regulation section 1.468B-9.  The Debtors filed a private letter ruling 
request with the IRS seeking IRS agreement that the GUC Trust shall be treated as a “disputed ownership fund” for tax 
purposes.  
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MOTORS LIQUIDATION COMPANY, ET AL. 
 

DISCLOSURE STATEMENT 
 

Environmental Response Trust Financial Projections 



 

12 
 
C:\DOCUMENTS AND SETTINGS\ROBERTSA\LOCAL SETTINGS\TEMPORARY INTERNET FILES\CONTENT.OUTLOOK\T9B4K2ZL\DISCLOSURE STATEMENT ‐ FINANCIAL EXHIBIT (12 03 

10) (2).DOCX   12 

 

Environmental Response Trust 
Projected Statements of Cash Receipts and Disbursements 

(UNAUDITED) 
 

 (All amounts in thousands unless otherwise noted) 
 

See Projection Notes and Assumptions 
 
 
 

2011 2012 2013 2014 2015 2016 2017 to 2020 Remainder Total

Beginning cash and cash equivalents 555,180$        477,461$        407,436$        290,584$        264,132$        245,293$        227,014$        102,695$             555,180$            

Cash receipts

Rental receipts 5,746$            1,818$            ‐$                    ‐$                    ‐$                    ‐$                    ‐$                    ‐$                         7,564$                
Investment income 264                 264                 264                 22                   ‐                      ‐                      ‐                      ‐                           814                     
Release of restricted cash 68,416            ‐                      ‐                      ‐                      ‐                      ‐                      ‐                      ‐                           68,416                
Asset sale proceeds 53,585            53,238            5,700              7,900              ‐                      ‐                      ‐                      ‐                           120,423              
Total cash collections 128,011$        55,320$          5,964$            7,922$            ‐$                    ‐$                    ‐$                    ‐$                         197,217$            

Cash disbursements

Holding costs 54,530$          29,453$          27,207$          9,115$            1,676$            2,456$            12,916$          4,603$                 141,956$            
Environmental Actions 135,748          82,736            45,801            16,668            11,771            11,458            31,456            77,140                 412,778              
Administrative  8,722              8,806              7,453              7,091              4,032              3,015              6,915              12,852                 58,886                
Professional fees 5,500              3,650              1,475              1,300              1,300              1,300              4,700              8,100                   27,325                
Other expenses 1,230              700                 880                 200                 60                   50                   50                   ‐                           3,170                  
Return of Cushion Funding Account ‐                      ‐                      ‐                      ‐                      ‐                      ‐                      68,282            ‐                           68,282                
Return of Administrative Funding Reserve ‐                      ‐                      40,000            ‐                      ‐                      ‐                      ‐                      ‐                           40,000                
Total cash disbursements 205,730$        125,345$        122,816$        34,374$          18,839$          18,279$          124,319$        102,695$             752,397$            

Net cash flow (77,719)$         (70,025)$         (116,852)$       (26,452)$         (18,839)$         (18,279)$         (124,319)$       (102,695)$            (555,180)$           

Ending cash and cash equivalents 477,461$        407,436$        290,584$        264,132$        245,293$        227,014$        102,695$        ‐$                         ‐$                        

Projected Period Ending December 31,
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Environmental Response Trust 

Projected Statement of Net Assets (Liabilities) 
(UNAUDITED) 

 
 (All amounts in thousands unless otherwise noted) 

 
See Projection Notes and Assumptions 

 
 

 

Assets: January 1, 2011 2011 2012 2013 2014 2015 2016 2020

Cash and cash equivalents 446,898$              369,179$          299,154$          222,302$          195,850$          177,011$          158,732$          102,695$           
Administrative Funding Reserve Account 40,000                  40,000              40,000              ‐                        ‐                        ‐                        ‐                        ‐                         
Cushion Funding Account 68,282                  68,282              68,282              68,282              68,282              68,282              68,282              ‐                         

Total current assets 555,180                477,461            407,436            290,584            264,132            245,293            227,014            102,695             

Property, plant, and equipment 120,423                66,838              13,600              7,900                ‐                    ‐                    ‐                    ‐                     
Restricted cash 68,416                  ‐                    ‐                    ‐                    ‐                    ‐                    ‐                    ‐                     
Total assets 744,019$              544,299$          421,036$          298,484$          264,132$          245,293$          227,014$          102,695$           

Liabilities:

Accrued professional fees and accounts payable ‐$                          900$                 650$                 475$                 475$                 475$                 350$                 350$                  
Environmental liability 412,778                277,030            194,294            148,493            131,825            120,054            108,596            77,140               
Total liabilities 412,778                277,930            194,944            148,968            132,300            120,529            108,946            77,490               

Net assets (liabilities)  331,241$              266,369$          226,092$          149,516$          131,832$          124,764$          118,068$          25,205$             

December 31,
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Environmental Response Trust 
Projection Notes and Assumptions 

(UNAUDITED) 
 
 

General Assumptions 
 
These projections were prepared based on the December 31, 2010 Opening Statement of Net Assets (Liabilities) of the 
Debtors and Trusts.  The Projections assume that the ERT will conduct, manage and/or fund Environmental Actions with respect to 
certain of the Properties in accordance with the provisions of the Settlement Agreement; reimburse the Lead Agency for 
Environmental Actions it conducts or has agreed to pay for with respect to the Properties; own certain of the Properties, carry out 
administrative and property management functions related to the Properties and pay associated administrative costs; and try to sell or 
transfer the Properties owned by the ERT with the objective that they be put to productive or beneficial use.  The Projections include 
Projected Statements of Cash Receipts and Disbursements and Projected Statements of Net Assets (Liabilities) that have been 
prepared on a cash basis and do not conform to accounting principles generally accepted in the United States (“GAAP”). 
   
Projected Statements of Cash Receipts and Disbursements 
 
Cash Receipts 
 
The ERT is projected to receive rental income of $8 million during the projection period primarily from properties leased under the 
Master Lease Agreement with New GM.  
 
The ERT will invest cash holdings in U.S. Treasury securities with remaining maturities of 15 years or less for which investment 
income is included at recent current market rates. 
 
In accordance with the terms of the Settlement Agreement, the ERT will receive cash collateral proceeds related to surety bonds, 
performance bonds, and other financial assurance products.  The associated cash collateral is expected to be released to the ERT or 
placed into specific state designated trusts. 
 
The ERT is projected to receive asset sale proceeds of approximately $120 million from the sale of property, plant and equipment 
contributed to the ERT from the Debtors.  
 
Cash Disbursements 
 
Holding costs include those related to facility decommissioning; demolition; utilities; property taxes; site separation and site 
management costs required to hold property, plant, and equipment until final disposition. 
 
Administrative costs primarily include contractors and employees to administer the ERT including management, financial, real estate 
and demolition personnel; rent and travel related costs for corporate activities; and directors and officers, and property and casualty 
insurance. 
 
ERT professional fees include legal, accounting, and tax fees. The legal and professional fees included in the Projections are based 
on estimates by the Debtors and may change based on discussions with the firms that may be providing those services. 
 
The Projections include a return of the Administrative Funding Reserve Account to the U.S. Treasury after three years and the 
Cushion Funding Account to the Hazardous Substances Superfund after a period of 10 years in accordance with Settlement 
Agreement. 
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Environmental Response Trust 
Projection Notes and Assumptions 

(UNAUDITED) 
(con’t) 

 

Projected Statements of Net Assets (Liabilities) 

The Projected Statements of Net Assets (Liabilities) included in the Projections are based on the net assets (liabilities) 
transferred to the ERT at December 31, 2010 and reflect the cash receipts and disbursements discussed herein. 

Assumed Tax Status of ERT    
 
For all U.S. federal and applicable state and local income tax purposes, all parties (including, without limitation, the Debtors, the 
Environmental Response Trust Administrative Trustee, the lenders under the DIP Credit Agreement, and the holders of Property 
Environmental Claims) shall treat the ERT as a “qualified settlement fund” within the meaning of section 468B of the Tax Code and 
the Treasury Regulations thereunder.  The Debtors filed a private letter ruling request with the IRS seeking IRS agreement that the 
ERT will be treated as a “qualified settlement fund” for tax purposes. 
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MOTORS LIQUIDATION COMPANY, ET AL. 
 

DISCLOSURE STATEMENT 
 

Motors Liquidation Company Financial Projections 
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Motors Liquidation Company 
Projected Statement of Cash Receipts and Disbursements 

(UNAUDITED) 
 

 (All amounts in thousands unless otherwise noted) 
 

See Projection Notes and Assumptions 
 
 

 
 

Year ended
December 31, 2011

Beginning cash and cash equivalents 124,292$               

Cash receipts
Retainers from professionals 21,436                   
Total cash receipts 21,436$                 

Cash disbursements
Administrative costs 12,911                   
Professional fees 70,817                   
Adminstrative, secured, and priority claims 25,000                   
Payment for Priority Order Sites 27,000                   
Returned to U.S. Treasury and EDC 10,000                   
Total cash disbursements 145,728$               

Net cash flow (124,292)$              

Ending cash and cash equivalents -$                       
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Motors Liquidation Company 
Projected Statement of Net Assets (Liabilities) 

(UNAUDITED) 
 

 (All amounts in thousands unless otherwise noted) 
 

See Projection Notes and Assumptions 
 
 
 
 
 

 

Assets January 1, 2011 December 31, 2011

Cash and cash equivalents 124,292$                  -$                         
Retainers paid to professionals 21,436                      -                           

Total assets 145,728                    -                           
Liabilities

Accrued professional fees and accounts payable 66,467                      -                           
Accrued secured, administrative, and priority claims 25,000                      -                           
Environmental liabilities 27,000                      

Total liabilities 118,467                    -                           

Net assets (liabilities) 27,261$                    -$                         
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Motors Liquidation Company 
Projection Notes and Assumptions 

(UNAUDITED) 
 

 
General Assumptions 
 
These projections were prepared based on the December 31, 2010 Opening Statement of Net Assets (Liabilities) of the 
Debtors and Trusts.  The Projected Statement of Cash Receipts and Disbursements for MLC cover the period from the 
Effective Date until the legal entity is dissolved, no later than December 15, 2011.  MLC will need to complete certain 
required administrative actions, such as filing final tax returns, resolving and paying secured, priority and administrative 
claims, and processing and paying accrued professional fees and other obligations.  In addition, MLC will provide transition 
support services to the GUC Trust and the ERT for approximately a three-month period following the Effective Date after 
which each entity will assume its own administration.  The Projections include Projected Statements of Cash Disbursements 
and Projected Statements of Net Assets (Liabilities) that have been prepared on a cash basis and do not conform to accounting 
principles generally accepted in the United States (“GAAP”). 
 
As of the Effective Date, the majority of the Debtors’ liabilities will be transferred to one of the Trusts or in the case of the 
remaining balance of the DIP Credit Agreement facility (after the payment to the DIP Lenders) will, for the purpose of 
preparing these Projections, be cancelled as described in the Plan.  MLC will retain liabilities associated with accrued 
professional fees, certain accounts payable, and secured, administrative, and priority claims.  These claims will be resolved or 
paid from funds that remain in MLC at the Effective Date.   
 
Projected Statements of Cash Disbursements 
 
As of the Effective Date, property, plant, and equipment and restricted cash will be transferred to the ERT and MLC will no 
longer be entitled to rental receipts or asset sale proceeds related thereto.  MLC cash receipts are expected to be limited to 
interest income on invested cash and cash equivalents; however, given the timing of projected cash disbursements and 
expected yields, any interest income is expected to be negligible and has not been included in the forecast.  Cash receipts for 
retainers from professionals represent the return of retainers paid to professional firms as security for services rendered in 
conjunction with the Debtors’ bankruptcy. 
 
Cash disbursements for administrative costs includes payments for insurance, accounting and tax fees, and other costs accrued 
as of the Effective Date; professional fees include payments for legal and professional fees incurred prior to the Effective Date 
and other costs incurred after the Effective Date including transition activities related to transferring ERT related activities to 
the ERT and for fees to resolve secured, administrative and priority claims; administrative, secured and priority claims include 
expected payments for all remaining claims not transferred to the GUC Trust; payment for Priority Order Sites are for 
settlements expected to be reached with respect to certain sites where MLC is a potentially responsible party; and the return to 
the DIP Lenders represents the payment made from any remaining cash in MLC prior to its dissolution. 
 
Projected Statement of Net Assets (Liabilities) 
 
The Projected Statement of Net Assets (Liabilities) included in these projections are based on the projected assets and 
liabilities retained by MLC at the Effective Date and reflect the cash receipts and disbursements discussed herein. 
 
 
 
 
 




