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WACHTELL, LIPTON, ROSEN & KATZ
51 West 52nd Street

New York, New York 10019

Telephone: (212) 403-1000

KELLEY DRYE & WARREN LLP
101 Park Avenue

New York, New York 10178
Telephone: (212) 808-7800

Attorneys for JPMorgan Chase Bank, N.A.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11 Case
MOTORS LIQUIDATION COMPANY, et al., : Case No. 09-50026 (MG)
Debtors. :  (Jointly Administered)
MOTORS LIQUIDATION COMPANY AVOIDANCE :  Adversary Proceeding
ACTION TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust Administrator and :  Case No. 09-00504 (MG)
Trustee, :
Plaintiff,

VS.

JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent for Various Lenders Party to the Term
Loan Agreement described herein, ef al.,

Defendants.

NOTICE OF FILING OF SECOND AMENDED EXHIBIT B
TO THE MOTION OF MOTORS LIQUIDATION COMPANY
AVOIDANCE ACTION TRUST FOR ENTRY OF AN ORDER PURSUANT TO
SECTION 105 OF THE BANKRUPTCY CODE AND BANKRUPTCY RULE 9019
APPROVING THE SETTLEMENT BETWEEN THE PARTIES
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PLEASE TAKE NOTICE that on May 13, 2019, Wilmington Trust Company,
solely in its capacity as trust administrator and trustee of the Motors Liquidation Company
Avoidance Action Trust (the “AAT”), filed in the United States Bankruptcy Court for the
Southern District of New York a motion pursuant to section 105(a) of title 11 of the United
States Code and Rule 9019 of the Federal Rules of Bankruptcy Procedure (the “Approval
Motion”) requesting, inter alia, entry of an order approving the global settlement agreement (the
“Settlement Agreement”) that was attached as Exhibit B to the Approval Motion [ECF No.
1182].

PLEASE TAKE FURTHER NOTICE that, as of May 13, 2019, the Settlement
Agreement had been executed by the AAT, the Motors Liquidation Company GUC Trust, the
Initial Required Term Lender Parties,' and Simpson Thacher & Bartlett LLP.

PLEASE TAKE FURTHER NOTICE that, pursuant to Section 11 of the
Settlement Agreement, any Term Lender that was not an Initial Required Term Lender Party
could become a Term Lender Party by providing JPMorgan Chase Bank, N.A. (“JPMeorgan”) its
duly executed and completed signature page in the form of Exhibit I to the Settlement
Agreement after the Initial Execution Date (i.e., May 9, 2019) and on or before the Final
Execution Date (i.e., June 5, 2019).

PLEASE TAKE FURTHER NOTICE that on June 10, 2019, an amended
version of Exhibit B to the Approval Motion was filed pursuant to Section 4(e) of the Settlement
Agreement to include Term Lenders that had become Additional Term Lender Parties,
incorporate additional allocation and Additional Defense Cost information received on or before
the Final Execution Date that was not reflected in the original Exhibit B, and delete certain

entities who had not signed signature pages.

: Any defined terms not defined herein have the meaning set forth in the Settlement

Agreement.
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PLEASE TAKE FURTHER NOTICE that on June 13, 2019, the Court entered
an Order pursuant to Sections 105 and 1142 of the Bankruptcy Code 9019 approving the
Settlement Agreement and Related Relief.

PLEASE TAKE FURTHER NOTICE that annexed hereto is a second amended
version of Exhibit B to the Approval Motion. Pursuant to Section 4(b)(ii) of the Settlement
Agreement, the only revisions are to Schedule 1, and the second amended Schedule 1 is in form
and substance satisfactory to the Defendants Steering Committee Counsel. The second amended
Schedule 1 reflects resolution of all Additional Defense Costs pursuant to Section 11(d) and
(e)(i)(ii) of the Settlement Agreement. The signature pages for the non-JPMorgan Term Lender
Parties have been omitted from the second amended Exhibit B. For the avoidance of doubt, the
second amended Schedule 1 annexed hereto reflects the final list of all of the Term Lender
Parties and JPMorgan expects that it will be the last Schedule 1 to be filed in accordance with

Section 4(b)(ii) of the Settlement Agreement.

Dated: June 26,2019
New York, New York

Respectfully submitted,
WACHTEI/L, EN &
l—larfﬂd $) Noviko L

Marc Wolinsky

51 West 52nd Street
New York, NY 10019
(212) 403-1322

Email: HSNovikoff@wlrk.com
Email: MWolinsky@wlrk.com
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KELLEY DRYE & WARREN LLP

John M. Callagy

Nicholas J. Panatela

Martin A. Krolewski

101 Park Avenue

New York, NY 10178

(212) 808-7800

Email: jcallagy@kelleydrye.com
Email: npanarella@kelleydrye.com
Email: mkrolewski@kelleydrye.com
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Exhibit B
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SETTLEMENT AGREEMENT
PREAMBLE

This SETTLEMENT AGREEMENT dated as of April 10, 2019 (the “Settlement
Agreement”) is entered into by and among the Motors Liquidation Company Avoidance Action
Trust (the “AAT”), the Motors Liquidation Company GUC Trust (the “GUC Trust”), each of the
defendants in the Term Loan Avoidance Action (including, without limitation, any other Person
that is a successor to, designee, assignee or former manager of, or other Person related to a Term
Lender defendant that becomes a Party as contemplated by Section 11(c)) that is listed on Schedule
1 hereto (each a “Term Lender Party,” and collectively, the “Term Lender Parties™), including,
without limitation, JPMorgan Chase Bank, N.A., in its individual capacity and as administrative
agent (in both such capacities, “JPMorgan”) under a Term Loan Agreement dated as of November
29, 2006 and amended from time to time (the “Term Loan Agreement”), and Simpson Thacher &
Bartlett LLP (“STB”) (each a “Party,” and collectively, the “Parties”). Reference is made to
Section 1 below for the meaning of certain capitalized terms used herein without definition.

RECITALS

WHEREAS, pursuant to the Term Loan Agreement, JPMorgan and a syndicate of lenders
(each such lender, together with its successors and assigns, a “Term Lender”) made General
Motors Corporation (“Old GM”) an approximately $1.5 billion seven-year term loan (the “Term
Loan”) that, pursuant to a collateral agreement dated as of November 29, 2006, was secured by,
among other things, equipment and fixtures in certain of Old GM’s and Saturn Corporation’s
United States manufacturing facilities (the “Collateral’’), which security interest was perfected by
the filing of multiple UCC-1 financing statements and fixture filings;

WHEREAS, commencing on June 1, 2009 (the “Petition Date™), Old GM and certain of
its successors and affiliates, including Motors Liquidation Company, MLC of Harlem, Inc.,
MLCS, LLC, MLCS Distribution Corporation, Remediation and Liability Management Company,
Inc., and Environmental Corporate Remediation Company, Inc. (collectively, the “Debtors”™), filed
voluntary petitions for relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Cases”)
in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court”);

WHEREAS, on the Petition Date, the Debtors also filed a motion seeking approval to sell
substantially all of their assets to a Government-sponsored entity in an expedited sale under
Section 363 of the Bankruptcy Code (the “363 Sale”);

WHEREAS, on June 25, 2009, the Bankruptcy Court entered the Final Order Pursuant to
Bankruptcy Code Sections 105(a), 361, 362, 363, 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™);

WHEREAS, the DIP Order, among other things, approved $18.3 billion of debtor-in-
possession financing from the United States Department of Treasury and Export Development
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Canada (jointly, the “DIP Lenders”), authorized Old GM to repay the Term Loan in full, and
expressly preserved the right of the Official Committee of Unsecured Creditors (the “Committee’)
to both investigate and bring actions with respect to the perfection of the Term Lenders’ first
priority liens;

WHEREAS, on June 30, 2009, Old GM paid $1,481,656,507.70 to JPMorgan, in its
capacity as administrative agent under the Term Loan Agreement, which funds JPMorgan
thereafter distributed to the Term Lenders of record as of June 30, 2009 in full payment of all
amounts then outstanding under the Term Loan Agreement (the “Term Loan Repayment”);

WHEREAS, on July 5, 2009, the Bankruptcy Court approved the 363 Sale and entered a
modified final DIP financing order, revised to address the Debtors’ financing needs during the
post-363 Sale “wind-down” of the Debtors’ chapter 11 case (“Wind-Down Financing Order”);

WHEREAS, the 363 Sale closed on July 10, 2009;

WHEREAS, on July 31, 2009, the Committee initiated an adversary proceeding, and,
pursuant to an order of the Bankruptcy Court, served JPMorgan but not the other Term Lenders,
seeking to avoid the Term Loan Repayment based on the alleged termination of a Delaware UCC-
1 financing statement (the “Delaware UCC-1), which avoidance action is styled Motors
Liquidation Company Avoidance Action Trust v. JPMorgan Chase Bank, N.A. et al., Adv. Proc.
No. 09-00504 (Bankr. S.D.N.Y.) (the “Term Loan Avoidance Action”), and which termination
was contested by JPMorgan as unauthorized and ineffective;

WHEREAS, on March 29, 2011, the Bankruptcy Court entered an order (the
“Confirmation Order”) confirming the Debtors’ Second Amended Joint Chapter 11 Plan (the
“Plan”);

WHEREAS, the effective date of the Plan was March 31, 2011, and the Plan provided for,
among other things, establishing the AAT;

WHEREAS, on December 15,2011, prosecution of the Term Loan Avoidance Action was
transferred from the Committee to the AAT;

WHEREAS, on January 21, 2015, the United States Court of Appeals for the Second
Circuit held that the Delaware UCC-1 had been effectively terminated (at least as to JPMorgan)
and, accordingly, did not perfect the Term Lenders’ security interest with respect to any of the
Collateral purported to be covered thereby as of the Petition Date;

WHEREAS, on May 20, 2015, the AAT, as successor to the Committee, filed an amended
complaint against JPMorgan and other Term Lenders seeking, among other things, to avoid the
Term Loan Repayment to the extent the amount of the Term Loan Repayment exceeded the value
of the Collateral as to which the security interest remained perfected by other UCC-1 financing
statements and fixture filings;

WHEREAS, certain Term Lender Parties (the “Cross-Claimants”) thereafter filed or
agreed to toll the statute of limitations for cross-claims against JPMorgan (the “Cross-Claims™)
seeking, among other things, to recover from JPMorgan any amount that the AAT ultimately
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recovers from the Cross-Claimants in the Term Loan Avoidance Action and their respective costs
of defending the Term Loan Avoidance Action;

WHEREAS, on September 26, 2017, after a two-week trial, the Bankruptcy Court issued
an opinion with respect to certain of the disputes in the Term Loan Avoidance Action;

WHEREAS, in the ensuing months, the AAT, those of the Term Lender Parties that are
represented by Wachtell, Lipton, Rosen & Katz; Kelley Drye & Warren LLP; Munger, Tolles &
Olson LLP; Jones Day; Davis Polk & Wardwell LLP; Kasowitz Benson Torres LLP; and Hahn &
Hessen LLP (such law firms together, the “Defendants Steering Committee Counsel”), and other
Parties and Persons engaged in a series of mediation sessions in an attempt to reach a global
resolution of all disputes and potential disputes among them arising out of and/or related to the
Term Loan Avoidance Action, including without limitation the Cross-Claims and the Delaware
Actions;

WHEREAS, on February 1, 2019, AAT Counsel and the Defendants Steering Committee
Counsel notified the Bankruptcy Court that the Parties they represent had reached an agreement in
principle that will resolve all of the disputes in and related to the Term Loan Avoidance Action,
including without limitation the Cross-Claims and the Delaware Actions, subject to definitive
settlement documentation and Bankruptcy Court approval;

WHEREAS, on February 1, 2019, the Bankruptcy Court entered an Order Staying All
Deadlines in the Term Loan Avoidance Action to “allow the parties to focus on finalizing the
settlement agreement until further notice from the Court,” Case No. 09-00504-mg at Dkt. 1169;

WHEREAS, pursuant to the DIP Order and the Wind-Down Financing Order, the GUC
Trust reimbursed certain costs incurred by JPMorgan, in its capacity as administrative agent under
the Term Loan Agreement, in defending the Term Loan Avoidance Action;

WHEREAS, the GUC Trust used funds provided by the DIP Lenders to reimburse those
costs incurred by JPMorgan in defending the Term Loan Avoidance Action;

WHEREAS, the DIP Lenders and the GUC Trust assert that they may have claims against
JPMorgan for repayment of those reimbursements, and JPMorgan asserts that it may be entitled to
reimbursement from the GUC Trust in respect of additional costs of defense; and

WHEREAS, the Parties desire to provide for the global resolution of all of their disputes
and potential disputes by entering into this Settlement Agreement on the terms and conditions set
forth below, including the mutual releases with the DIP Lenders described below;

NOW, THEREFORE, in consideration of the above recitals and the promises and mutual
covenants and agreements contained herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
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TERMS AND CONDITIONS

1. Defined Terms. In this Settlement Agreement, the following terms shall have the
following respective meanings:

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

“AAT Administrator” means Wilmington Trust Company in its capacity as trust
administrator and trustee under the AAT Agreement (together with any successor
appointed under the terms of the AAT Agreement).

“AAT Agreement” means the Fourth Amended and Restated Motors Liquidation
Company Avoidance Action Trust Agreement, dated as of February 25, 2019, as it may be
amended from time to time, by and among Wilmington Trust Company, as trust
administrator and trustee of the Motors Liquidation Company Avoidance Action Trust, and
Arthur J. Gonzalez, as trust monitor.

“AAT Counsel” means Binder & Schwartz LLP.

“AAT Proposed Orders of Dismissal” means, together, (i) a duly executed proposed
order of dismissal with prejudice of all of the AAT’s claims in the Term Loan Avoidance
Action in the form of Exhibit B to this Settlement Agreement, and (ii) joint stipulations of
dismissal with prejudice of all of the AAT’s claims in the Delaware Actions in the form of
Exhibit C to this Settlement Agreement.

“AAT Settlement Account” means the following account:

Account Name: AAT Distributable Trust Assets Acct.
Bank Name and Address: Wilmington Trust Company

1100 N. Market Street

Wilmington, Delaware 19890-0100
ABA / Routing Number: 031100092
Account Number: ]

“AAT Settlement Funding Agreements” has the meaning set forth in Section 5(a).

“AAT Settlement Payment” means the sum of $231,000,000 (two hundred and
thirty-one million dollars) to be paid to the AAT on behalf of the Term Lender Parties in
accordance with Section 2.

“Actions” means all claims, including without limitation indemnification and
subrogation claims, objections to claims, causes of action, avoidance actions, setoff
challenges, debts, obligations, rights, suits, damages, actions, interests, remedies, fees,
costs, expenses and liabilities, whether asserted or unasserted, known or unknown, foreseen
or unforeseen, suspected or unsuspected, liquidated or unliquidated, contingent or fixed,
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accrued or unaccrued, state or federal, currently existing or hereafter arising, in law,
contract, equity or otherwise, including without limitation all claims for prepetition,
postpetition, postconfirmation, prejudgment and postjudgment interest and all appeal
rights.

“Additional Defense Costs” means, to the extent allowed in accordance with
Section 11, (i) for any Required Term Lender Party, the reasonable and actual attorney
fees, expert fees, and other litigation costs incurred as of December 31, 2018 by an outside
law firm that is not a member of the Defendants Steering Committee Counsel on behalf of
such Required Term Lender Party in connection with the Term Loan Avoidance Action or
the Delaware Actions, and (ii) for each Additional Term Lender Party, any reasonable and
actual attorney fees, expert fees, and other litigation costs incurred as of December 31,
2018 by outside counsel that filed a pleading on behalf of such Additional Term Lender
Party in connection with the Term Loan Avoidance Action or the Delaware Actions prior
to December 31, 2018.

“Additional Term Lender Parties” means Term Lenders that are not Defendants
Steering Committee Clients but have become Term Lender Parties pursuant to Section 11.

“Additional Term Lender Party Deadline” means the Business Day that is five (5)
Business Days prior to the date on which the first scheduled Approval Hearing is scheduled
to start.

“Agreed Allocation” has the meaning set forth in Section 4(e).

“Allowed AAT Claims” has the meaning set forth in Section 4(d).

“Allowed GUC Trust Claims” has the meaning set forth in Section 4(c).

“Allowed TL Claims” means the Allowed GUC Trust Claims and Allowed AAT
Claims.

“Approval Hearing” means the hearing in the Bankruptcy Court with respect to the
Approval Motion.

“Approval Motion” has the meaning set forth in Section 4(b)(1).

“Approval Order” shall mean an order in the form of the Proposed Approval Order
entered by the Bankruptcy Court approving this Settlement Agreement or, if applicable,
such an order in different form that has become the Approval Order pursuant to Section

4(i).

“Bankruptcy Code” means Title 11 of the United States Code, 11 U.S.C. §§ 101 et

seq.

“Bankruptcy Court” has the meaning set forth in the Recitals.
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“Business Day” means any day that (i) is not a Saturday or Sunday and (ii) is a day
on which banks are open for business in New York City.

“Capital Providers” has the meaning set forth in the AAT Agreement.

“Capital Provider Release” means a release by a Capital Provider in the form of
Exhibit F to this Settlement Agreement.

“Chapter 11 Cases” has the meaning set forth in the Recitals.

“Closing Certificate” has the meaning set forth in Section 9(b).

“Collateral” has the meaning set forth in the Recitals.
“Committee” has the meaning set forth in the Recitals.

“Confidential Material” means the AAT Settlement Funding Agreements, any
Proof of Funding, the identity of each Payor and each Payor’s respective contribution
toward the AAT Settlement Payment.

“Confirmation Order” has the meaning set forth in the Recitals.

“Consent Group” means the AAT, the GUC Trust, STB, and each law firm that is
a member of the Defendants Steering Committee Counsel on behalf of its client or clients.

“Court Order” has the meaning set forth in Section 4(1).

“Cross-Claimants” has the meaning set forth in the Recitals.

“Cross-Claims” has the meaning set forth in the Recitals.
“Debtors” has the meaning set forth in the Recitals.

“Defendants Steering Committee Client” means any Term Lender that is or was
represented by Defendants Steering Committee Counsel.

“Defendants Steering Committee Counsel” has the meaning set forth in the
Recitals.

“Defense Costs” means the Initial Defense Costs and the Additional Defense Costs.

“Delaware Actions” means the actions commenced by the AAT against Oaktree
Loan Fund, L.P. and SSS Funding II, LLC in the Delaware Court of Chancery, styled
Motors Liquidation Company Avoidance Action Trust v. Oaktree Loan Fund, L.P., C.A.
No. 12191-VCS (Del. Ch.), and Motors Liquidation Company Avoidance Action Trust v.
SSS Funding II, LLC, C.A. No. 12248-VCS (Del. Ch.).

“Delaware UCC-1" has the meaning set forth in the Recitals.
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“DIP Lender Release” means a mutual release among the DIP Lenders, JPMorgan
and STB in the form of Exhibit E to this Settlement Agreement.

“DIP Lenders” has the meaning set forth in the Recitals.
“DIP Order” has the meaning set forth in the Recitals.

“Dissolved DSC Term Lender” means a Dissolved Term Lender that, at the time of
the Term Loan Repayment, was affiliated with a Defendants Steering Committee Client or
its manager.

“Dissolved Term Lender” means any Term Lender that is no longer extant as of the
Effective Time.

“Effective Time” means the time and date on which the wire transfer(s)
contemplated by Section 2(a) are completed and the AAT has received confirmation of
such wire transfer(s).

“Fee Examiner” means Diana Goldberg Adams, who shall be responsible for
determining disputes over invoices for Additional Defense Costs submitted by Term
Lender Parties pursuant to Section 11(e).

“Fee Examiner Fee” means the Fee Examiner’s flat fee payment of $30,000.

“Final Execution Date” means the Additional Term Lender Party Deadline or, if
applicable, such later Business Day that has become the Final Execution Date pursuant to
Section 8(b).

“Final Closing Conditions™ has the meaning set forth in Section 9(a).

“Final Order” means an order or judgment of the Bankruptcy Court or other court
of competent jurisdiction with respect to the applicable subject matter (a) which has not
been reversed, stayed, modified, or amended, and as to which any right to appeal or seek
certiorari, review, reargument, stay, or rehearing has expired, and as to which no appeal or
petition for certiorari, review, reargument, stay, or rehearing is pending, or (b) as to which
an appeal has been taken or petition for certiorari, review, reargument, stay, or rehearing
has been filed and (i) such appeal or petition for certiorari, review, reargument, stay, or
rehearing has been resolved by the highest court to which the order or judgment was
appealed or from which certiorari, review, reargument, stay, or rehearing was sought or (ii)
the time to appeal further or seek certiorari, review, reargument, stay, or rehearing has
expired and no such further appeal or petition for certiorari, review, reargument, stay, or
rehearing is pending.

“GUC Trust” has the meaning set forth in the Preamble.

“GUC Trust Administrator” means Wilmington Trust Company, in its capacity as
trust administrator and trustee under the GUC Trust Agreement (together with any
successor appointed under the terms of the GUC Trust Agreement).
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“GUC Trust Agreement” means the Second Amended and Restated Motors
Liquidation Company GUC Trust Agreement, dated as of July 30, 2015, as it may be
amended from time to time, among Wilmington Trust Company, as trust administrator and
trustee of the Motors Liquidation Company GUC Trust, and FTI Consulting, Inc., as trust
monitor.

“Initial Defense Costs” means, for each Required Term Lender Party, the
reasonable and actual attorney fees, expert fees, and other litigation costs incurred as of
December 31, 2018 by Defendants Steering Committee Counsel on behalf of such
Required Term Lender Party in connection with the Term Loan Avoidance Action.

“Initial Execution Date” means the date on which (i) this Settlement Agreement
shall have been executed and delivered by each of the AAT, the GUC Trust, STB,
JPMorgan, and the other Initial Required Term Lenders; and (ii) the AAT Settlement
Funding Agreements shall have been executed and delivered by each signatory thereto and
be in full force and effect.

“Initial Required Term Lenders” means all of the extant Defendants Steering
Committee Clients, except for extant Defendants Steering Committee Clients that received
in the aggregate no more than $10,000,000 (or such greater amount and/or such other Term
Lenders as may be agreed by each of JPMorgan and STB in its sole discretion) of the Term
Loan Repayment or interest payments that were sought to be recovered in the Term Loan
Avoidance Action.

“Initial Required Term Lender Parties” means, collectively, (i) the Initial Required
Term Lenders and (ii) any other Person that delivers an executed signature page on or
before the Initial Execution Date that is a successor to, designee, assignee or former
manager of, or other Person related to either an Initial Required Term Lender or a Dissolved
DSC Term Lender, all as set forth on Schedule 1 hereto.

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

“Law Firm Trust Account” means a law firm trust account of STB, counsel for an
STB Insurer, or another Party designated by the Consent Group into which a Payor shall
deposit its respective share of the AAT Settlement Payment.

“Net Proceeds Counter-Party” means any Person, including such Person’s
successors and assigns, that (i) is not a Term Lender and (ii) is a counter-party to a Net
Proceeds Transaction with any Term Lender that closed or settled on or after June 30, 2009.

“Net Proceeds Transaction” means a net proceeds claim transfer transaction
whereby a Term Lender transferred, in whole or in part, its right to receive the proceeds of
the Term Loan Repayment.

“New York Court” has the meaning set forth in Section 19.

“Non-JPMorgan Term Lender Parties” means all of the Term Lender Parties except
for JPMorgan.
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“Non-Party” means any Person that is not a Party.

“Non-Party Releases” means the Capital Provider Releases, the DIP Lender
Release and the STB Insurer Release.

“Non-Party Term Lender” means a Term Lender that is not a Party to this
Settlement Agreement.

“Notice of Termination” has the meaning set forth in Section 10(b).

“Old GM” has the meaning set forth in the Recitals.
“Party” has the meaning set forth in the Preamble.

“Payors” means the Persons funding the AAT Settlement Payment pursuant to the
AAT Settlement Funding Agreements.

“Person” means an individual, partnership, corporation (including a business trust),
joint stock company, estate, trust, limited liability company, unincorporated association,
joint venture or other entity, or a government or political subdivision or any agency,
department or instrumentality thereof.

“Petition Date” has the meaning set forth in the Recitals.
“Plan” has the meaning set forth in the Recitals.

“Pre-Hearing Conditions™ has the meaning set forth in Section 8(a).

“Previously Reimbursed Fees and Expenses” means the $31,533,170 heretofore
paid by Old GM and the GUC Trust to reimburse JPMorgan and its attorneys for fees and
expenses relating to the Term Loan Avoidance Action.

“Proof of Funding” means account statements showing that funds in an aggregate
amount equal to the AAT Settlement Payment (i) are on deposit in Law Firm Trust
Account(s), and (ii) are being held in cash or cash equivalents.

“Proposed Approval Order” has the meaning set forth in Section 4(b)(i).

“Released Matters” means any and all Actions described in, arising from, related
in any way to, or in connection with the Term Loan Avoidance Action, the Delaware
Actions, the Synthetic Lease, the Term Loan Agreement, the Delaware UCC-1, and any
transactions, financing statements, collateral, services or legal advice related to any of the
foregoing, including, without limitation, any such Action with respect to fees, expenses,
prejudgment interest, or valuation. However, Released Matters do not include the
following: (i) any Action to enforce any rights under this Settlement Agreement, other
Settlement Documents, the AAT Settlement Funding Agreements, or the Approval Order,
and (ii) any Action by a Term Lender Party to pursue, receive or retain distributions on the
Allowed TL Claims in accordance with the allocation set forth on Schedule 1.




DOEBDMG g DEOLIED2-1 Fileth0WEAES 9 Efferetb0FERIEH 9 AUBGBS EAHibiloi:d
Semmanmmmmnﬁom@mb\mmmea BEiis@dedntb/SetaedBetwduPgRg b 2425

“Remaining Required Term Lender” means any extant Defendants Steering
Committee Client that did not execute the Settlement Agreement by the Initial Execution
Date, except for any such extant Defendants Steering Committee Client as may be agreed
by each of JPMorgan and STB in its sole discretion.

“Remaining Required Term Lender Parties” means, collectively, (i) the Remaining
Required Term Lenders and (ii) any other Person (other than an Initial Required Term
Lender Party) that is a successor to, designee, assignee or former manager of, or other
Person related to either a Remaining Required Term Lender or a Dissolved DSC Term
Lender, provided that such Person delivers an executed signature page on or before the
Final Execution Date, all as set forth on Schedule 1 hereto.

“Request” has the meaning set forth in Section 13(b).

“Required Term Lender Party” means any of the Initial Required Term Lender
Parties or the Remaining Required Term Lender Parties, all as set forth on Schedule 1
hereto.

“Required Term Lender Party Group” means the Required Term Lender Parties
that are represented by the same member or members of the Defendants Steering
Committee Counsel.

“Settlement Agreement” has the meaning set forth in the Preamble.

“Settlement Document” means this Settlement Agreement or any document,
agreement, proposed order, stipulation, notice, release or other writing contemplated to be
executed or delivered pursuant hereto or in connection herewith; provided that neither the
AAT Settlement Funding Agreements nor the Non-Party Releases shall be deemed a
Settlement Document.

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

“STB Insurer” means each of the insurers participating in STB’s 2008 professional
liability insurance program as set forth on Schedule 2 hereto.

“STB Insurer Release” means a release agreement between STB and each of the
STB Insurers that, at the Effective Time, shall automatically extinguish any and all Actions
by the STB Insurers in connection with Released Matters, including without limitation any
such Actions in the nature of subrogation.

“Synthetic Lease” means the financing arrangement between Old GM, JPMorgan
Chase Bank, N.A., as administrative agent, and a group of financial institutions that,
beginning on October 31, 2001, provided Old GM with approximately $300 million in
financing, secured by liens on certain real estate properties that became subject to the
financing over time.

“Term Lender” has the meaning set forth in the Recitals.

10
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“Term Lender Parties™ has the meaning set forth in the Preamble.

“Term Lenders’ Stipulation of Dismissal” means a joint stipulation of dismissal
with prejudice of all of the pending claims, counterclaims, cross-claims and third-party
claims of JPMorgan and the Cross-Claimants in the Term Loan Avoidance Action in the
form of Exhibit D to this Settlement Agreement.

“Term Loan” has the meaning set forth in the Recitals.

“Term Loan Avoidance Action” has the meaning set forth in the Recitals.

“Term Loan Agreement” has the meaning set forth in the Preamble.

“Term Loan Repayment” has the meaning set forth in the Recitals.

“Termination Event” has the meaning set forth in Section 10(a).

“363 Sale” has the meaning set forth in the Recitals.

“Trust Account Funding Date” means the Business Day that is two (2) Business
Days prior to the date on which the first scheduled Approval Hearing is scheduled to start.

“Trusts” means the AAT and the GUC Trust.

“Wind-Down Financing Order” has the meaning set forth in the Recitals.

2. Wiring of AAT Settlement Payment: Filing of Dismissals.

(a) Subject to subsection 2(b), upon email distribution of the fully executed Closing
Certificate to all members of the Consent Group or their counsel, each Party to this
Settlement Agreement that is a party to an AAT Settlement Funding Agreement shall take
such action as is required on its part by such AAT Settlement Funding Agreement to
authorize the AAT Settlement Payment to be immediately transferred and delivered to the
AAT for itself and its beneficiaries by wire transfer of immediately available funds from
the Law Firm Trust Account(s) to the AAT Settlement Account in accordance with the
AAT Settlement Funding Agreements.

(b) If the fully executed Closing Certificate is distributed to all members of the Consent
Group or their counsel after 12:00 Noon (New York City Time), or on a day that is not a
Business Day, the wire transfer(s) contemplated by the immediately preceding subsection
2(a) shall take place on the immediately succeeding Business Day.

(c) Promptly after the Effective Time,

(1) the AAT shall (x) cause the duly executed AAT Proposed Orders of
Dismissal to be filed in the applicable courts and served on all applicable Parties,
and (y) distribute by email to all members of the Consent Group or their counsel
each of the duly executed Capital Provider Releases and DIP Lender Release;

11



DOEBDMg g DEOLIED2-1 Fileth0WEAES 9 Efferetb0FERIEH 3G SUBGBS EAHbiloi:d
Semmanmmmmnﬁom@mb\mmmee BEiis@dedntb/SetaedBewduPgRg b8 B2 25

(i1) JPMorgan shall cause the duly executed Term Lenders’ Stipulation of
Dismissal to be filed in the Bankruptcy Court and served on all applicable
Parties; and

(iii)  STB shall distribute by email to all members of the Consent Group or their
counsel the duly executed STB Insurer Release.

3. Releases.

(a) Releases by the AAT; Agreement Not to Sue. Automatically at the Effective Time,
the AAT, on behalf of itself and on behalf of its past, present and future representatives,
beneficiaries, monitors, trustees, agents, and predecessor and successor entities, hereby
does and shall be deemed to fully, finally and forever generally release, waive and
discharge each and every other Party, Term Lender, Net Proceeds Counter-Party and the
STB Insurers, each of their respective predecessors, successors and assigns, each of their
respective past, present and future direct and indirect parents, subsidiaries, affiliates and
all of their respective property, and each of their respective past, present and future
partners, members, officers, directors, employees, divisions, branches, control persons,
attorneys, financial advisors, accountants, investment bankers, investment advisors,
actuaries, professionals, collateral managers, equity holders, noteholders, agents, trustees
and representatives and all of their respective property, from and in respect of all Released
Matters. For the avoidance of doubt:

(1) The AAT confirms and agrees that it will commence no further Actions
against JPMorgan, any of the Term Lenders, any of the Net Proceeds Counter-
Parties, STB or the STB Insurers, or any of their respective predecessors, successors
or assigns, or any of their respective past, present or future direct or indirect parents,
subsidiaries, affiliates or any of their respective property, or any of their respective
past, present or future partners, members, officers, directors, employees, divisions,
branches, control persons, attorneys, financial advisors, accounts, investment
bankers, investment advisors, actuaries, professionals, collateral managers, equity
holders, noteholders, agents, trustees or representatives or any of their respective
property relating to amounts that were paid on account of the Term Loan (including,
without limitation, principal, interest, litigation expenses and attorneys’ fees) or any
other Released Matter, other than any Action solely as it relates to the enforcement
or breach of the Settlement Documents or the Approval Order;

(1)  The AAT confirms and agrees that it will not object to or otherwise
challenge the Allowed AAT Claims or the Allowed GUC Trust Claims, will not
pursue any efforts to reconstitute or otherwise revive any Dissolved Term Lender,
and will not attempt to recover any funds from any Net Proceeds Counter-Party
concerning any of the Released Matters; and

(ii1))  The AAT confirms and agrees that it accepts the AAT Settlement Payment
in full and complete satisfaction of any and all Actions concerning the Released
Matters against JPMorgan, the Term Lenders, the Net Proceeds Counter-Parties,

12
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STB and the STB Insurers, whether or not such Actions have been asserted or are
otherwise held by the AAT at the Effective Time.

(b) Releases by the GUC Trust; Agreement Not to Sue: Automatically at the Effective
Time, the GUC Trust, on behalf of itself and on behalf of its past, present and future
representatives, beneficiaries, monitors, trustees, agents, and predecessor and successor
entities, hereby does and shall be deemed to fully, finally and forever generally release,
waive and discharge each and every other Party, Term Lender, Net Proceeds Counter-Party
and the STB Insurers, each of their respective predecessors, successors and assigns, each
of their respective past, present and future direct and indirect parents, subsidiaries, affiliates
and all of their respective property, and each of their respective past, present and future
partners, members, officers, directors, employees, divisions, branches, control persons,
attorneys, financial advisors, accountants, investment bankers, investment advisors,
actuaries, professionals, collateral managers, equity holders, noteholders, agents, trustees
and representatives and all of their respective property, from and in respect of all Released
Matters. For the avoidance of doubt:

(1) The GUC Trust confirms and agrees that it will commence no Actions
against any of the Term Lenders, any of the Net Proceeds Counter-Parties, STB or
the STB Insurers, or any of their respective predecessors, successors or assigns, or
any of their respective past, present or future direct or indirect parents, subsidiaries,
affiliates or any of their respective property, or any of their respective past, present
or future partners, members, officers, directors, employees, divisions, branches,
control persons, attorneys, financial advisors, accounts, investment bankers,
investment advisors, actuaries, professionals, collateral managers, equity holders,
noteholders, agents, trustees or representatives or any of their respective property
relating to amounts that were paid on account of the Term Loan (including
principal, interest, litigation expenses and attorneys’ fees) or any other Released
Matter, other than any Action solely as it relates to the enforcement or breach of
the Settlement Documents or the Approval Order; and

(i1) The GUC Trust confirms and agrees that it will not object to or otherwise
challenge the Allowed GUC Trust Claims or the Allowed AAT Claims, and will
not commence any Action to recover the Previously Reimbursed Fees and
Expenses.

(©) Releases by JPMorgan:

(1) Automatically at the Effective Time, JPMorgan, on behalf of itself and on
behalf of its past, present and future representatives, beneficiaries, monitors,
trustees, agents, and predecessor and successor entities, hereby does and shall be
deemed to fully, finally and forever generally release, waive and discharge each
and every other Party, the Non-Party Term Lenders, the Dissolved Term Lenders
and the STB Insurers, each of their respective predecessors, successors and assigns,
each of their respective past, present and future direct and indirect parents,
subsidiaries, affiliates and all of their respective property, and each of their
respective past, present and future partners, members, officers, directors,

13
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employees, divisions, branches, control persons, attorneys, financial advisors,
accountants, investment bankers, investment advisors, actuaries, professionals,
collateral managers, equity holders, noteholders, agents, trustees and
representatives and all of their respective property, from and in respect of all
Released Matters.

(i)  Automatically at the Effective Time, JPMorgan, acting in its capacity as
administrative agent pursuant to Section 8.05 of the Term Loan Agreement, on
behalf of itself and the other Term Lenders (including, without limitation, the Term
Lender Parties, the Non-Party Term Lenders, the Dissolved Term Lenders, and any
Term Lenders that are in the process of dissolving), hereby does and shall be
deemed to fully, finally and forever generally release, waive and discharge each
and every other Party and the STB Insurers, each of their respective predecessors,
successors and assigns, each of their respective past, present and future direct and
indirect parents, subsidiaries, affiliates and all of their respective property, and each
of their respective past, present and future partners, members, officers, directors,
employees, divisions, branches, control persons, attorneys, financial advisors,
accountants, investment bankers, investment advisors, actuaries, professionals,
collateral managers, equity holders, noteholders, agents, trustees and
representatives and all of their respective property, from and in respect of all
Released Matters. JPMorgan does not represent or warrant the extent of its
authority to bind any Term Lenders to any provision of this Settlement Agreement
pursuant to Section 8.05 of the Term Loan Agreement, and shall have no liability
if such authority does not bind any Person (other than JPMorgan) to any provision
of this Settlement Agreement.

(ii1))  JPMorgan confirms and agrees that it will not seek any reimbursement of
fees or expenses from the DIP Lenders in addition to the Previously Reimbursed
Fees and Expenses.

(d) Releases by the Non-JPMorgan Term Lender Parties:

(1) Automatically at the Effective Time, each Non-JPMorgan Term Lender
Party, on behalf of itself, and on behalf of its past, present and future
representatives, agents, managers and predecessor and successor entities, hereby
does and shall be deemed to fully, finally and forever generally release, waive and
discharge each and every other Party, the Dissolved Term Lenders and the STB
Insurers, each of their respective predecessors, successors and assigns, each of their
respective past, present and future direct and indirect parents, subsidiaries, affiliates
and all of their respective property, and each of their respective past, present and
future partners, members, officers, directors, employees, divisions, branches,
control persons, attorneys, financial advisors, accountants, investment bankers,
investment advisors, actuaries, professionals, collateral managers, equity holders,
noteholders, agents, trustees and representatives and all of their respective property,
from and in respect of all Released Matters.
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(i1) Each Non-JPMorgan Term Lender Party confirms and agrees that it will not
seek any reimbursement of fees or expenses from the DIP Lenders.

(e) Releases by STB: Automatically at the Effective Time, STB, on behalf of itself
and on behalf of its past, present and future representatives, agents, and predecessor and
successor entities, hereby does and shall be deemed to fully, finally and forever generally
release, waive and discharge each and every other Party and the Dissolved Term Lenders,
each of their respective predecessors, successors and assigns, each of their respective past,
present and future direct and indirect parents, subsidiaries, affiliates and all of their
respective property, and each of their respective past, present and future partners, members,
officers, directors, employees, divisions, branches, control persons, attorneys, financial
advisors, accountants, investment bankers, investment advisors, actuaries, professionals,
collateral managers, equity holders, noteholders, agents, trustees and representatives and
all of their respective property, from and in respect of all Released Matters.

® Waiver of Certain Rights. All rights under Section 1542 of the California Civil
Code, or any analogous state or federal law, are hereby expressly WAIVED, if applicable,
with respect to any of the Actions described in this Section. Section 1542 of the California
Civil Code reads as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
DEBTOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE, AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASED PARTY.”

(2) Preservation of Setoff Rights. If, in contravention of the provisions of the Approval
Order, a Non-Party (including, without limitation, a Non-Party Term Lender or a Dissolved
Term Lender, but excluding any Non-Party who is a signatory to a Non-Party Release)
asserts a Released Matter against a Party or any Person who is released pursuant to Section
3(a), (b), (c), (d) or (e) by virtue of its relationship to a Party, then such Party or other
Person against whom the Released Matter is asserted may assert a Released Matter against
such Non-Party as a setoff (in addition to any other defenses, claims or remedies it may
have), notwithstanding the release by such Party or other Person of Released Matters
pursuant to Section 3(a), (b), (c), (d) or (e).

4. Bankruptcy Court Approval; Allowance of Claims.

(a) Effectiveness of Rights and Obligations. The rights and obligations of the Parties
to this Settlement Agreement are subject to Bankruptcy Court approval, except to the extent
that this Settlement Agreement provides that action by a Party is required to be completed
prior to the Effective Time.

(b) Approval Motion and Proposed Approval Order; Amended Schedule 1.

(1) Promptly following the Initial Execution Date and in any event not later
than three (3) Business Days thereafter, the AAT shall file (x) a motion that shall
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describe the terms and implementation of this Settlement Agreement in form and
substance reasonably acceptable to the Consent Group (the “Approval Motion™),
provided that the members of the Consent Group other than the AAT shall have no
consent rights with respect to the form or substance of those portions of the
Approval Motion regarding the AAT’s legal positions and other analyses in respect
of the Term Loan Avoidance Action, and (y) a related proposed order in the form
of Exhibit A hereto (the “Proposed Approval Order”), pursuant to Bankruptcy Code
Sections 105 and 1142 and Bankruptcy Rule 9019, seeking approval of the
Settlement Agreement and entry of the related proposed order. The GUC Trust
shall separately join in the Approval Motion to the extent necessary to obtain
authorization for its entry into the Settlement Agreement and the other actions on
its part contemplated by the Settlement Agreement.

(i1) As soon as reasonably practicable following the Final Execution Date and
in any event not later than three (3) Business Days thereafter, JPMorgan shall re-
file this Settlement Agreement as amended to include (x) an amended Schedule 1
(in form and substance satisfactory to the Defendants Steering Committee Counsel)
calculated in accordance with Section 4(e) to give effect to any Term Lenders that
have become Additional Term Lender Parties pursuant to Section 11, any allocation
information received on or before the Final Execution Date that was not reflected
in a prior Schedule 1 and/or the failure of any Defendants Steering Committee
Clients to become Parties, and (y) the duly executed signature pages of any
Additional Term Lender Parties in the form of Exhibit I. Thereafter, JPMorgan
shall re-file any further amended Schedule 1 (in form and substance satisfactory to
the Defendants Steering Committee Counsel) as may be necessary to reflect the
resolution of any disputed Defense Costs pursuant to Section 11(e). The last filed
Schedule 1 shall be filed no later than thirty (30) calendar days after entry of the
Approval Order and shall replace all prior versions of Schedule 1.

(©) Allowed GUC Trust Claims.

(1) The Parties acknowledge and agree that the AAT Settlement Payment (x) is
being made to the AAT to settle the Term Loan Avoidance Action against the Term
Lenders, (y) is a partial repayment of the Term Loan Repayment on behalf of the
Term Lenders, and (z) is a recovery by the AAT of the proceeds of the Term Loan
Avoidance Action. The claims arising in favor of the Term Lenders as a result of
the AAT Settlement Payment are “Term Loan Avoidance Action Claims” under
and as defined in the GUC Trust Agreement.

(1))  Automatically at the Effective Time, there shall be allowed against the GUC
Trust, in favor of the Term Lender Parties, Resolved Allowed General Unsecured
Claims (as defined in the GUC Trust Agreement) in the aggregate amount of
$231,000,000 (two hundred and thirty-one million dollars), corresponding to the
AAT Settlement Payment paid on behalf of the Term Lender Parties (the “Allowed
GUC Trust Claims”). The Allowed GUC Trust Claims shall be allocated among
the Term Lender Parties as set forth in Schedule 1. The GUC Trust shall treat the
Allowed GUC Trust Claims in accordance with the GUC Trust Agreement,
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including, without limitation, Sections 3.4(a), 5.1(c), 5.3 and 5.4 thereof, and the
Approval Order.

(d) Allowed AAT Claims.

(1) The Parties acknowledge and agree that the AAT Settlement Payment (x) is
being made to the AAT to settle the Term Loan Avoidance Action against the Term
Lenders, (y) is a partial repayment of the Term Loan Repayment on behalf of the
Term Lenders, and (z) is a recovery by the AAT of the proceeds of the Term Loan
Avoidance Action. The claims arising in favor of the Term Lender Parties as a
result of the AAT Settlement Payment are allowed claims against the AAT pursuant
to Bankruptcy Code section 502(h), and are “Term Loan Avoidance Action
Claims” under and as defined in the AAT Agreement.

(1))  Automatically at the Effective Time, there shall be allowed against the
AAT, in favor of the Term Lender Parties, Resolved Allowed General Unsecured
Claims (as defined in the AAT Agreement) in the aggregate amount of
$231,000,000 (two hundred and thirty-one million dollars), corresponding to the
AAT Settlement Payment paid on behalf of the Term Lender Parties (the “Allowed
AAT Claims”). The Allowed AAT Claims shall be allocated among the Term
Lender Parties as set forth in Schedule 1. The AAT shall treat the Allowed AAT
Claims in accordance with the terms of the AAT Agreement, including, without
limitation, Sections 3.4(a), 5.1(c), 5.3 and 5.4 thereof, and the Approval Order.

(e) Agreed Allocation. The Allowed TL Claims shall be allocated in accordance with
Schedule 1, which shall be calculated as follows (the “Agreed Allocation”):

(1) No Term Lender shall share in any of the Allowed TL Claims unless it is a
Term Lender Party. Nothing in this subsection prohibits a Term Lender Party from
assigning its right to recover its share of the Allowed TL Claims to its manager or
other Person, including, without limitation, counsel to such Term Lender Party, in
accordance with the GUC Trust Agreement.

(1)  JPMorgan and the other Term Lender Parties agree to share the Allowed TL
Claims equally in proportion to their Defense Costs (giving effect to the receipt by
JPMorgan of the Previously Reimbursed Fees and Expenses), provided that in no
event shall JPMorgan’s recovery be reduced below 59.8% of the Allowed TL
Claims on account of claims for Additional Defense Costs. To effectuate this
agreement, JPMorgan and the other Term Lender Parties agree to allocate the
Allowed TL Claims as set forth in subsections 4(e)(iii)-(iv) below.

(ii1)  As of the Initial Execution Date, and subject to any adjustments that may
become necessary pursuant to Section 4(e)(iv), JPMorgan shall be entitled to 62.5%
of each of the Allowed TL Claims, and the other Required Term Lender Parties
shall collectively be entitled to 37.5% thereof.
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(iv)  As of the Final Execution Date and thereafter,

(x)  JPMorgan shall be entitled to 62.5% of each of the Allowed TL
Claims, except that if any Additional Defense Costs have been allowed
pursuant to Section 11, then JPMorgan’s percentage share of each of the
Allowed TL Claims shall decrease in proportion to its reduced percentage
share of the total Defense Costs of all of the Term Lender Parties, provided
that in no event shall JPMorgan be entitled to less than 59.8% of each of the
Allowed TL Claims.

(y) The Non-JPMorgan Term Lender Parties that are then Parties to this
Settlement Agreement, including without limitation the Additional Term
Lender Parties, shall collectively be entitled to 37.5% of each of the
Allowed TL Claims, except that if any Additional Defense Costs have been
allowed pursuant to Section 11, then the Non-JPMorgan Term Lender
Parties’ collective percentage share of the Allowed TL Claims shall increase
in proportion to their increased collective percentage share of the total
Defense Costs of all of the Term Lender Parties, provided that in no event
shall the Non-JPMorgan Term Lender Parties be collectively entitled to
more than 40.2% of each of the Allowed TL Claims.

6] Bar Order. The Proposed Approval Order shall incorporate the following bar order
provision: “Upon entry of this Order, any Person (other than a DIP Lender) that is not a
signatory to the Settlement Agreement is permanently barred, enjoined, and restrained from
contesting or disputing the reasonableness of the settlement, or commencing, prosecuting,
or asserting any Actions, including, without limitation, Actions for contribution,
indemnity, or comparative fault (however denominated and on whatsoever theory), arising
out of or related to any Released Matters.”

(2) Notice of Approval Motion. Within five (5) Business Days after the filing of the
Approval Motion,

(1) The AAT, at its own expense, shall provide notice of the Approval Motion
to (x) each of its beneficiaries, (y) the DIP Lenders, the Capital Providers and all of
its other sources of funding, and (z) the U.S. Trustee;

(i1) The GUC Trust, at its own expense, shall provide notice of the Approval
Motion to (x) its unitholders; (y) counsel to the “Signatory Plaintiffs,” as such term
is defined in the settlement agreement by and among the Signatory Plaintiffs and
the GUC Trust, dated as of February 1, 2019; and (z) all parties requesting notice
in the Chapter 11 Cases pursuant to the Bankruptcy Court’s CM/ECF system;

(111)  JPMorgan, at its own expense, shall provide notice of the Approval Motion
via ECF or other means permitted by Section 12 to: (w) the Defendants Steering
Committee Counsel; (x) all other Term Lender counsel of record; (y) any other
Term Lender recipient of the Term Loan Repayment at the electronic or physical
address provided to JPMorgan, as agent, by the Term Lender as of June 30, 2009
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(or such other address, if any, as provided by such Term Lender to JPMorgan
thereafter in connection with the Term Loan Avoidance Action); and (z) any Net
Proceeds Counter-Party to a Net Proceeds Transaction with JPMorgan; and

(iv)  Each Non-JPMorgan Term Lender Party that is represented by a member of
the Defendants Steering Committee Counsel, at its own expense, shall provide
notice of the Approval Motion to any Net Proceeds Counter-Party to a Net Proceeds
Transaction with such Non-JPMorgan Term Lender Party, provided that such Net
Proceeds Counter-Party is known to the employee or representative of such Non-
JPMorgan Term Lender Party who is responsible for supervising the defense of the
Term Loan Avoidance Action.

(h) Additional Notices. Publication notice substantially in the form of Exhibit H shall
be published in The New York Times and Investor’s Business Daily on two publication

days at least two weeks prior to the Approval Hearing, and the cost of such publication
notice shall be borne by STB.

(1) Modification to Proposed Approval Order. If the Bankruptcy Court enters an order
(the “Court Order”) that varies from the form of Proposed Approval Order, the Consent
Group shall have ten (10) Business Days to determine whether to consent to the Court
Order. The Court Order shall become effective and be deemed the Approval Order for all
purposes of this Settlement Agreement if (x) the Consent Group consents to the Court
Order, or (y) with respect to any varying provisions of the Court Order that solely modify
the benefits afforded to or the obligations of each of the Non-JPMorgan Term Lender
Parties in an equivalent manner, the Defendants Steering Committee Counsel consent to
the Court Order.

5. AAT Settlement Payment; Settlement Documents:; Non-Party Releases.

(a) No later than the Initial Execution Date, the Payors shall execute and provide to
STB and/or JPMorgan confidential agreements (the “AAT Settlement Funding
Agreements’) whereby the Payors shall agree as follows:

(1) Each Payor will be obligated to fund its share of the AAT Settlement
Payment totaling in the aggregate $231,000,000 (two hundred and thirty-one
million dollars) in accordance with and subject to the terms and conditions of this
Settlement Agreement;

(1))  Each Payor commits that, by no later than the Trust Account Funding Date,
it shall cause its respective share of the AAT Settlement Payment to be received
and deposited in cash or cash equivalents into a Law Firm Trust Account, and shall
not withdraw the deposited funds unless (x) 180 calendar days have elapsed since
the Trust Account Funding Date and no Approval Order has been entered, or (y) the
Settlement Agreement has been terminated pursuant to Section 10 of this
Settlement Agreement; provided, however, that if the Approval Hearing has been
adjourned pursuant to Section 8(b) because the Pre-Hearing Condition set forth in
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subsection 8(a)(i) will not be satisfied on or before the Additional Term Lender
Party Deadline, the 180-day period shall commence on the Final Execution Date;

(ii1))  Each Payor authorizes the law firm holding its respective share of the AAT
Settlement Payment to deliver Proof of Funding regarding its respective share of
the AAT Settlement Payment to Defendants Steering Committee Counsel and AAT
Counsel; and

(iv)  Each Payor authorizes the law firm holding its respective share of the AAT
Settlement Payment, upon the law firm’s receipt of a fully executed Closing
Certificate from STB and/or JPMorgan, to immediately transfer and deliver its
share of the AAT Settlement Payment to the AAT Settlement Account by wire
transfer of immediately available funds in accordance with Section 2 of this
Settlement Agreement.

(b) No later than three (3) Business Days following the Initial Execution Date:

(1) The AAT shall distribute to all members of the Consent Group or their
counsel a duly executed copy of this Settlement Agreement and confirm by email
to all members of the Consent Group or their counsel that it has (x) received duly
executed AAT Proposed Orders of Dismissal, (y) received a duly executed DIP
Lender Release, and (z) received a duly executed Capital Provider Release from
every Capital Provider;

(11) STB and JPMorgan shall confirm by email to all members of the Consent
Group or their counsel that a duly executed copy of each of the AAT Settlement
Funding Agreements has been distributed to every member of the Defendants
Steering Committee Counsel; and

(111)  STB shall confirm by email to all members of the Consent Group or their
counsel that it has entered into the STB Insurer Release with all of the STB Insurers.

(©) Upon the Trust Account Funding Date, the Payors or their designees shall deliver
Proof of Funding to STB and every member of the Defendants Steering Committee
Counsel. No later than one (1) Business Day following receipt of Proof of Funding,
JPMorgan shall confirm such receipt by email to the AAT or AAT Counsel and make such
Proof of Funding available for inspection by AAT Counsel.

(d) No later than three (3) Business Days following the Final Execution Date,
JPMorgan shall confirm by email to all members of the Consent Group or their counsel
that it has received the duly executed Term Lenders’ Stipulation of Dismissal.

(e) Each Term Lender Party confirms and agrees that:

(1) to the extent that, prior to executing this Settlement Agreement, it obtained
reimbursement of fees, expenses or damages relating to the Term Loan
Avoidance Action from any Non-Party, including but not limited to insurers
or Net Proceeds Counter-Parties, it has delivered or will deliver to
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JPMorgan and STB prior to the Final Execution Date a release, in form and
substance satisfactory to each of JPMorgan and STB, by such Non-Party of
any Actions arising from, related in any way to, or in connection with the
Released Matters; and

(i1) after executing this Settlement Agreement, it will not seek reimbursement
(apart from the Allowed TL Claims) of fees, expenses or damages relating
to the Term Loan Avoidance Action from any Non-Party, including but not
limited to insurers or Net Proceeds Counter-Parties, and will forego any
such claims previously asserted, unless, prior to the Final Execution Date,
it delivers to JPMorgan and STB a release, in form and substance
satisfactory to each of JPMorgan and STB, by such Non-Party of any
Actions arising from, related in any way to, or in connection with the
Released Matters.

63} JPMorgan and STB each agree that to the extent a Non-Party provides JPMorgan
and STB with a release contemplated by Section 5(e), JPMorgan and STB each hereby
fully, finally and forever generally release, waive and discharge such Non-Party from any
Actions arising from, related in any way to, or in connection with the Released Matters.
Such release shall be immediately effective at the Effective Time.

6. Representations and Warranties.

(a) General Representations and Warranties. To induce each other Party to enter into
and perform its obligations under this Settlement Agreement, each Party, for itself,
represents, warrants and acknowledges, as of the Initial Execution Date (for all Parties
other than the Remaining Required Term Lender Parties and any Additional Term Lender
Parties) and as of the Final Execution Date (for all Parties), as follows:

(1) Due Existence. It is duly organized, validly existing and in good standing
under the laws of the jurisdiction of its organization and has all the requisite
corporate, partnership, limited liability company, or other power and authority to
execute and deliver this Settlement Agreement and the other documents and
instruments contemplated hereby to which it is contemplated to be a party and
perform its obligations under this Settlement Agreement and the other documents
and instruments contemplated hereby to which it is contemplated to be a party, and
to consummate the transactions contemplated herein and therein.

(1)  Authority. Other than approval of the Bankruptcy Court contemplated by
Section 4 hereof, the execution, delivery and performance by it under this
Settlement Agreement and the other Settlement Documents to which it is
contemplated to be a party and the consummation of the transactions contemplated
herein and therein, have been duly authorized by all necessary action on its part,
and no other actions or proceedings on its part are necessary to authorize and
approve this Settlement Agreement or the other Settlement Documents to which it
is contemplated to be a party or any of the transactions contemplated herein or
therein.
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(i11)  Validity. This Settlement Agreement and the other Settlement Documents,
as applicable, have been duly executed and delivered by it and constitute its legal,
valid, and binding agreement, enforceable against it in accordance with their terms.

(iv)  No Conflict. 1Its execution, delivery, and performance (when such
performance is due) of this Settlement Agreement does not and shall not (x) violate
any provision of law, rule or regulation applicable to it or any of its subsidiaries or
its or their subsidiaries’ certificates of incorporation or bylaws or other
organizational documents, or (y) conflict with, result in a breach of, or constitute a
default under any material contractual obligations to which it or any of its
subsidiaries is a party.

(v) No Reliance. This Settlement Agreement has been negotiated by it and its
respective legal counsel, and legal or equitable principles that might require the
construction of this Settlement Agreement or any of its provisions against the Party
responsible for drafting this Settlement Agreement will not apply in any
construction or interpretation of this Settlement Agreement. It acknowledges and
agrees that it has been represented by its own counsel and advisors in connection
with this Settlement Agreement, has conducted its own investigations of the
relevant facts and circumstances, and is not relying on any representations or
warranties of any other Party except for the representations and warranties
expressly set forth herein.

(vi)  No Assignment. It is not aware of any transaction in which it has sold,
assigned, transferred or otherwise disposed of (other than by release or pursuant to
a Net Proceeds Transaction) any Action purported to be released by such Party
pursuant to Section 3, or, for the avoidance of doubt, any Action that, if not for any
such sale, assignment, transfer or other disposition, would be released by Section
3; and it will not sell, assign, transfer or otherwise dispose of (other than by release),
any Action purported to be released by such Party pursuant to Section 3, or, for the
avoidance of doubt, any Action that, if not for any such sale, assignment, transfer
or other disposition, would be released by Section 3. Ifiit is required to give notice
pursuant to Section 4(g)(ii1)) or (iv), its counter-party to any Net Proceeds
Transaction referred to in the preceding sentence is a Net Proceeds Counter-Party
that shall receive notice of the Approval Motion pursuant to Section 4(g)(iii) or (iv)
or is a Party.

(b) Additional Representations, Warranties and Acknowledgments.

(1) To induce each other Party to enter into and perform its obligations under
this Settlement Agreement, each Required Term Lender Party, for itself, represents,
warrants, and acknowledges, as of the Initial Execution Date, as follows:

(a) Threatened Non-Party Actions. It is not aware of any threatened
Action by any non-Party relating to any of the Released Matters.
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(b) Net Proceeds Transactions. Its employee or representative
responsible for supervising the defense of the Term Loan Avoidance Action
is not aware of any Net Proceeds Counter-Party with which it has entered
into a Net Proceeds Transaction other than the Net Proceeds Counter-Parties
to which it will provide notice of the Approval Motion under Section 4(g).

(i1) To the extent that funds for the AAT Settlement Payment are provided by
Persons other than the Term Lender Parties, each of the Required Term Lender
Parties and STB agrees and acknowledges that those funds are being paid to the
AAT on behalf of and at the direction of the Term Lender Parties to fully resolve,
among other things, the potential liabilities of the Term Lenders to the AAT.

(ii1))  Each of JPMorgan and STB, for itself, represents that on or before the Initial
Execution Date (x) it has received the AAT Settlement Funding Agreements (or
copies thereof) contemplated by Section 5(a), (y) it has executed each AAT
Settlement Funding Agreement to which it is a party and each AAT Settlement
Funding Agreement has been executed on behalf of all other parties thereto by
individuals purporting to be authorized to sign on behalf of such other parties, and
(z) to the best of its knowledge, each AAT Settlement Funding Agreement is in full
force and effect.

7. Covenants.

(a) The Parties shall use good faith efforts to implement this Settlement Agreement
and the transactions and other Settlement Documents and agreements contemplated
hereby. Without limiting the generality of the foregoing, all of the Parties shall, or shall
cause their attorneys to, timely execute the proposed orders and stipulations required to be
delivered to all members of the Consent Group or their counsel in accordance with
Section 5.

(b) The Parties shall cooperate with each other in good faith and shall coordinate their
activities (to the extent possible and subject to the terms of this Settlement Agreement) in
respect of (1) the implementation of the terms set forth in this Settlement Agreement, and
(i1) the consummation of the transactions contemplated by this Settlement Agreement.

8. Pre-Hearing Conditions.

(a) This Settlement Agreement shall be subject to the following additional conditions
(the “Pre-Hearing Conditions”):

(1) This Settlement Agreement shall have been duly executed and delivered by
every Remaining Required Term Lender; and

(1)  No litigation or proceeding shall be pending before any court that may

adversely affect any Party’s ability to enter into the Settlement Agreement (and the
other Settlement Documents) or perform its obligations thereunder.
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(b) If it appears that the Pre-Hearing Condition set forth in subsection 8(a)(i)
immediately above will not be satisfied on or before the Additional Term Lender Party
Deadline, the Consent Group may request the Court to adjourn the Approval Hearing. If
the Approval Hearing is adjourned, the Final Execution Date for all purposes of this
Settlement Agreement shall be the Business Day that is five (5) Business Days prior to the
date on which the Approval Hearing is then scheduled to start.

9. Final Closing Conditions; Effective Time.

(a) The Effective Time shall not occur unless and until the following additional
conditions are satisfied (the “Final Closing Conditions”):

(1) The Approval Order shall have been entered by the clerk of the Bankruptcy
Court on the docket of the Chapter 11 Cases and shall have become a Final Order;

(i1) The funds required to make the AAT Settlement Payment shall have been
deposited in the Law Firm Trust Account(s);

(ii1))  The distributions and confirmations required by Sections 5(b) and (d) shall
have been made;

(iv)  No Termination Event shall have occurred and be continuing; and

(v) No litigation or proceeding shall be pending before any court that may
adversely affect any Party’s ability to perform its obligations under the Settlement
Agreement (and the other Settlement Documents).

(b) Within three (3) Business Days after the satisfaction of the last of the Final Closing
Conditions to occur, each member of the Consent Group shall execute and deliver to
Wachtell, Lipton, Rosen & Katz via email a certificate confirming that each Final Closing
Condition has been satisfied or duly waived (the “Closing Certificate”), which Closing
Certificate shall be in the form of Exhibit G to this Settlement Agreement. Upon receipt
of signature pages from each member of the Consent Group, Wachtell, Lipton, Rosen &
Katz shall distribute the fully executed Closing Certificate to the email address for each
member of the Consent Group that is set forth on such member’s signature page to the
Closing Certificate.

(c) If all of the Final Closing Conditions are met and any member of the Consent Group
has failed to execute the Closing Certificate, each of the AAT, the GUC Trust, JPMorgan,
the Required Term Lender Parties, and STB shall be entitled to bring a motion in the
Bankruptcy Court to compel the execution of the Closing Certificate by any required
signatory.
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10. Termination.

(a) The occurrence of any of the following shall be a termination event (each, a
“Termination Event”):

(1) The breach by any Party of any agreement, representation, warranty, or
covenant of such Party set forth in this Settlement Agreement or any Settlement
Document which would result in any Party (without its consent) not obtaining the
full payment, full allowed claim, complete release or bar order intended to be
provided by this Settlement Agreement; or

(i1) The Bankruptcy Court or any regulatory authority or any other court of
competent jurisdiction enters an order denying the Approval Motion or otherwise
denies or modifies the benefits afforded to or the obligations of any Party
thereunder (unless such Party consents to such denial or modification within ten
(10) Business Days or, in the case of any denial or modification that affects the
Non-JPMorgan Term Lender Parties in an equivalent manner, the Defendants
Steering Committee Counsel consents thereto within ten (10) Business Days).

(b)  Upon the occurrence of a Termination Event, any non-breaching Party adversely
affected by the relevant breach in the case of clause (a)(i) of this Section, and any Party
adversely affected by the relevant modification or denial in the case of clause (a)(ii) of this
Section, shall have the right to deliver a notice of termination (a “Notice of Termination”)
to each other Party.

(c) Immediately upon the receipt by all Parties of a Notice of Termination, all Parties’
obligations under this Settlement Agreement (other than specific provisions expressly
intended to survive termination) and all Non-Party Releases shall be terminated, and all
Parties and Non-Parties shall be released from all commitments, undertakings, agreements,
and obligations arising from or under this Settlement Agreement, and thereby returned to
the status quo ante; provided that in the case of a termination resulting from a breach by
any Party, all non-breaching Parties shall retain all rights and remedies to recover damages
from the breaching Party or obtain specific enforcement against the breaching Party in
respect of such breach.

(d) If this Settlement Agreement is terminated for any reason, nothing in this
Settlement Agreement shall be construed as a waiver by any Party of any or all of such
Party’s rights, remedies, claims, and defenses, and, in the event of termination, the Parties
expressly reserve any and all of their respective rights, remedies, claims, and defenses.

(e) If this Settlement Agreement is terminated for any reason, this Settlement
Agreement will have no precedential or evidentiary effect in any proceeding other than a
proceeding with respect to validity, effectuation, and enforcement of this Settlement
Agreement.

§)) Notwithstanding anything herein to the contrary, no Party shall be responsible or
otherwise liable for any other Party or Person’s failure to perform any of its obligations
under the Settlement Documents or the AAT Settlement Funding Agreements. For the
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avoidance of doubt, if a Termination Event occurs because of a default by a Party or Person
under the AAT Settlement Funding Agreements, no non-defaulting Party is responsible for
such a default.

11. Execution by Term Lender Parties; Defense Costs.

(a) Execution by Required Term Lender Parties.

(1) The Initial Required Term Lender Parties shall be the only Term Lender
Parties as of the Initial Execution Date. After the Initial Execution Date and on or
before the Final Execution Date, any Remaining Required Term Lender may
become a Remaining Required Term Lender Party by providing JPMorgan its duly
executed and completed signature page in the form of Exhibit I hereto.

(i1) The Required Term Lender Parties shall be entitled to Allowed TL Claims
in respect of their Initial Defense Costs in accordance with the Agreed Allocation.
Prior to the Initial Execution Date, each law firm that is a member of the Defendants
Steering Committee Counsel shall have provided JPMorgan with the aggregate
Initial Defense Costs incurred by each such law firm. By no later than the Final
Execution Date, each such law firm shall have instructed JPMorgan as to how its
Initial Defense Costs should be allocated among the Required Term Lender Parties
represented by each such law firm.

(iii))  Prior to the Initial Execution Date, Schedule 1 shall reflect the Allowed TL
Claims of each Required Term Lender Party Group on an aggregate basis. If, prior
to the fifth Business Day prior to the Initial Execution Date, any law firm that is a
member of the Defendants Steering Committee Counsel has instructed JPMorgan
as to the allocation among the Required Term Lender Parties in its Required Term
Lender Party Group of the Initial Defense Costs incurred by such law firm,
JPMorgan shall distribute within three Business Days after the Initial Execution
Date by email to all members of the Consent Group or their counsel an amended
Schedule 1 reflecting such additional allocation information, which shall be the
version of Schedule 1 filed with the Approval Motion.

(iv)  Additional allocation and Defense Cost information not previously reflected
in Schedule 1 will be included in the amendment(s) to Schedule 1 filed in
accordance with Section 4(b)(ii). JPMorgan shall have no obligation to revise
Schedule 1 to reflect allocation information submitted to it after the Final Execution
Date.

(b) Execution by Additional Term Lender Parties. After the Initial Execution Date and
on or before the Additional Term Lender Party Deadline, any Term Lender that is not a
Required Term Lender Party may become an Additional Term Lender Party by providing
JPMorgan its duly executed and completed signature page in the form of Exhibit I hereto.
The notice of the Approval Motion provided to the Term Lenders shall notify them of the
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opportunity to (i) become an Additional Term Lender Party and (ii) obtain an allocation of
each of the Allowed TL Claims as set forth in Section 11(d).

(©) Other Persons as Parties. A Person that is a successor to, designee, assignee or
former manager of, or other Person related to a Term Lender or Dissolved Term Lender
defendant may become a Party to this Settlement Agreement by executing and delivering,
within the timeframe applicable to such Term Lender pursuant to Section 11(a) or (b), a
signature page in the form of Exhibit I hereto (i) to signify such Person’s agreement to be
bound to this Settlement Agreement and (ii) to become the holder of Allowed TL Claims
and/or receive distributions in respect of Allowed TL Claims to which such Term Lender
is otherwise entitled.

(d) Additional Defense Costs. Any Term Lender Party may seek an allocation to it of
each of the Allowed TL Claims in respect of its Additional Defense Costs by submitting
on or before the Additional Term Lender Party Deadline copies of invoices for its proposed
Additional Defense Costs to the Defendants Steering Committee Counsel, which invoices
shall set forth in reasonable detail the specific legal services performed by its counsel on a
task basis, the amount of time allocated to each individual task and a breakdown of any
expenses. The Defendants Steering Committee Counsel shall keep such invoices
confidential and shall not disclose them to any Person except the Fee Examiner pursuant
to Section 11(e). Submission of invoices to the Defendants Steering Committee Counsel
or the Fee Examiner shall not constitute a waiver of the attorney-client or any other
privilege applicable to the information contained in such invoices.

(e) Disputes Regarding Additional Defense Costs. In the event that, on or before the
third (3'%) Business Day following the date of entry of the Approval Order, any of the
Defendants Steering Committee Counsel objects in writing (including sending a copy of
the objection and the proposed Additional Defense Costs to the Fee Examiner) to any
proposed Additional Defense Costs submitted by any Term Lender Party, including
without limitation on the ground that such proposed Additional Defense Costs are not
reasonable, such Term Lender Party and the objecting member of the Defendants Steering
Committee Counsel shall attempt to resolve consensually such dispute.

(1) If consensually resolved, subject to the approval of the other members of
the Defendants Steering Committee Counsel, the resolved amount shall be allowed
as such Term Lender Party’s Additional Defense Costs.

(1)  If such Term Lender Party and the objecting member of the Defendants
Steering Committee Counsel are unable to resolve consensually such dispute on or
before the tenth (10™) calendar day following the date of entry of the Approval
Order, or if the other members of the Defendants Steering Committee do not
consent to the proposed resolution of such dispute on or before the tenth (10™)
calendar day following the date of entry of the Approval Order, then the amount, if
any, to be allowed for such Term Lender Party’s Additional Defense Costs shall be
determined by the Fee Examiner within twenty (20) calendar days following the
entry of the Approval Order. The Fee Examiner shall promptly send her
determination to the Defendants Steering Committee Counsel and the relevant
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Term Lender Party. Absent a showing of fraud, the Fee Examiner’s determination
shall be binding and final on all of the Term Lender Parties and the Defendants
Steering Committee Counsel.

3} Payment of Fee Examiner Fee. JPMorgan shall pay the Fee Examiner Fee to the
Fee Examiner within five (5) Business Days after entry of the Approval Order.

(2) No Repayment from the DIP Lenders. No Term Lender Party shall seek or be
entitled to payment or reimbursement of or on account of its Defense Costs or other
litigation costs from the DIP Lenders.

12. Notices. With the exception of the notices required by Section 4(h), all notices hereunder
shall be deemed given if in writing and delivered by electronic mail, courier, or U.S. mail to the
following addresses (or at such other addresses as shall be specified by like notice):

(a) if to the AAT, the GUC Trust, JPMorgan or STB, to the addresses of that Party and
its counsel set forth on that Party’s signature page to this Settlement Agreement;

(b) if to any other Party, to the addresses of that Party and, if applicable, its counsel set
forth on that Party’s signature page to this Settlement Agreement;

(c) if to a Non-Party Term Lender, to the last known address of such Non-Party Term
Lender according to JPMorgan’s books and records pursuant to Section 4(g)(iii)(y);

(d) if to a Net Proceeds Counter-Party, to the last known address of such Net Proceeds
Counter-Party according to the books and records of the Term Lender Party that is
responsible for notifying such Net Proceeds Counter-Party pursuant to Section 4(g);

(e) if to an STB Insurer, to the address listed for such STB Insurer on Schedule 2;

¢y} if to the beneficiaries of the AAT, to the last known address of the holders of the
Initial Allowed General Unsecured Claims (as defined in the AAT Agreement) as reflected
on the books and records of the GUC Trust Administrator;

(2) if to the U.S. Treasury, to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW

Washington, DC 20220

Attn: Chief Counsel, Office of Financial Stability
Telecopy: (202) 927-9225

with a copy to: OFSChiefCounselNotices@treasury.gov

with a copy to:
David S. Jones

Deputy Chief, Civil Division
United States Attorney’s Office for the Southern District of New York

28



POTRBEDMRG g DEDLIEDA-1 Filst05/65I601 9 Eiteted:05/GAIE0 9GHAUBES Hrdmibitoid
Semmanmmmmnﬁom@mb\mmeo BEiisBedednth/SetaedrBetgduP g By 30 B2 25

86 Chambers St., Third Floor
New York, NY 10007
Email: david.jones6(@usdoj.gov

(h) if to Export Development Canada, to:

Export Development Canada
150 Slater Street
Ottawa, Ontario
Canada K1A 1K3
Attention: Loans Services
Asset Management/Covenants Officer
Telecopy: 613-598-2514
613-598-3186

with a copy to:

Michael L. Schein

Vedder Price P.C.

1633 Broadway, 31st Floor

New York, NY 10019

Email: mschein@vedderprice.com

(1) if to the AAT Capital Providers, to:

Cynthiana LLC

2711 Centerville Road
Wilmington, DE 19808

Fax Number: (302) 636-5454
Email: info@litfinsolutions.com
Attn: Cynthiana LLC Manager

Earlham LLC

2711 Centerville Road
Wilmington, DE 19808

Fax Number: (302) 636-5454
Email: info@litfinsolutions.com
Attn: Earlham LLC Manager

LW Holdco VI LLC

1350 Avenue of the Americas, 2nd Floor
New York, NY 10019

Fax Number: (646) 389-1032

Email: weinstein@lakewhillans.com
Attn: Boaz Weinstein
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) if to a GUC Trust beneficiary or unitholder, 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 given in accordance with the provision of this Section 12.

13. Confidentiality.

(a) The Confidential Material shall be kept strictly confidential and may not be
disclosed by any Party or its counsel to any Person other than (i) managers, partners,
directors, officers, employees, legal counsel, accountants, auditors, tax advisors,
regulators, insurers, or reinsurers of such Party or its affiliates who have a need to know
such information and only to the extent such Party has made reasonable efforts to advise
such person or entity to maintain confidentiality in accordance with the terms hereof; (ii)
as necessary in connection with prosecuting or defending Actions regarding rights under
this Settlement Agreement, any Settlement Documents or the AAT Settlement Funding
Agreements; (iii) to the extent deemed necessary by counsel representing a Party or any
affiliate thereof to protect the interests of such Party or affiliate in connection with either
defending a derivative action against the board of directors of such Party or any affiliate
thereof or responding to a shareholder demand on such Party or affiliate, in a manner
calculated to maintain the confidentiality of such materials to the fullest extent possible;
(iv) as required by court order or other compulsory judicial process or as required by any
regulatory agency or self-regulatory organization; or (v) to the Bankruptcy Court, upon its
request and in a manner calculated to maintain confidentiality of such materials to the
fullest extent possible.

(b) If any Party receives compulsory judicial process or other request (collectively, a
“Request”) to provide information regarding the Confidential Material, or otherwise
intends to provide information regarding the Confidential Material pursuant to Section
13(a)(i1), (ii1) or (iv), such Party shall promptly notify STB and every member of the
Defendants Steering Committee Counsel in writing of such Request or such intent so that
STB or any member of the Defendants Steering Committee Counsel may have an
opportunity to oppose such disclosure, except that notwithstanding anything in this
Agreement to the contrary, Term Lenders may disclose Confidential Material to their
regulators or in response to a shareholder demand on such Term Lender or any affiliate
thereof, in each case without notice to any Party.

(c) Nothing in this Agreement is intended to or shall preclude any Party from disclosing
in any way it deems appropriate its own contribution (or absence of contribution) or the
contribution (or absence of contribution) of any of its insurers toward the AAT Settlement
Payment.

(d) The rights and obligations under this Section 13 shall survive termination of the
Settlement Agreement.

14. Headings; References. The headings contained in this Settlement Agreement are solely
for convenience of reference and shall not affect the meaning or interpretation of this Settlement
Agreement or of any term or provision hereof. Unless otherwise specified, (a) all references to
Sections, the Preamble, or Recitals in this Agreement refer to Sections, the Preamble, or Recitals
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of this Agreement, and (b) the terms hereof, herein, herewith or the like refer to this Agreement in
its entirety.

15. Entire Agreement. The Settlement Documents and the AAT Settlement Funding
Agreements constitute the entire contract among the Parties relative to the subject matter hereof.
The Settlement Documents supersede any previous agreements or understandings among the
Parties, express or implied, with respect to the subject matter hereof.

16. Amendments. Unless otherwise stated herein, this Settlement Agreement and the
provisions hereof may not be amended, supplemented, waived or otherwise modified without the
prior written consent of each of the Parties (or, in the case of any change that solely modifies the
benefits afforded to or the obligations of each of the Non-JPMorgan Term Lender Parties in an
equivalent manner, the consent of the Defendants Steering Committee Counsel), nor may any Party
seek to terminate this Settlement Agreement except in respect of a Termination Event.

17.  No Admissions. Nothing in this Settlement Agreement, the other Settlement Documents,
the AAT Settlement Funding Agreements or any negotiations or proceedings in connection
herewith or therewith shall be claimed to be evidence of an admission by any Party or DIP Lender
or their affiliates of any liability, violation of law, or wrongdoing whatsoever, or the truth or
untruth, or merit or lack of merit, of any claim or defense of any Party, including, without
limitation, the over- or under-collateralization of the obligations under the Term Loan Agreement
and the claims and defenses at issue in the Cross-Claims. Each of the Parties denies any and all
wrongdoing or liability of any kind and does not concede any infirmity in the claims or defenses
which it has asserted or could assert. None of this Settlement Agreement, the other Settlement
Documents, the AAT Settlement Funding Agreements or the negotiations or proceedings in
connection herewith or therewith may be used in any proceeding against any Party or its affiliates
for any purpose except with respect to the validity, effectuation, and enforcement of this Settlement
Agreement. The waiver by any Party of any breach of this Settlement Agreement, the Settlement
Documents, or the AAT Settlement Funding Agreements shall not be deemed or construed as a
waiver of any other breach, whether prior, subsequent, or contemporaneous of this Settlement
Agreement.

18. Counterparts; Signatures. This Settlement Agreement may be executed in one or more
counterparts, all of which taken together shall constitute one instrument. This Settlement
Agreement may be executed and delivered manually, by facsimile transmission or by email
transmission.

19. Governing Law; Jurisdiction. THIS SETTLEMENT AGREEMENT SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF
THE STATE OF NEW YORK WITHOUT GIVING EFFECT TO THE CONFLICT OF LAWS
PRINCIPLES THEREOF. Each Party hereby irrevocably and unconditionally submits, for itself
and its property, to the exclusive jurisdiction of the Bankruptcy Court and any appellate court from
such court, in any proceeding arising out of or relating to this Settlement Agreement, or for
recognition or enforcement of any judgment resulting from any such proceeding, and each Party
hereby irrevocably and unconditionally agrees that all claims in respect of any such suit, action, or
proceeding may be heard and determined in the Bankruptcy Court. In the event that the
Bankruptcy Court does not have jurisdiction to hear and/or determine any such matter, each Party
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hereby irrevocably and unconditionally submits, for itself and its property, to the exclusive
jurisdiction of the New York state court located in the Borough of Manhattan, City of New York
or the United States District for the Southern District of New York (as applicable, the “New York
Court”) with respect to any such matter. Each Party hereby knowingly, voluntarily, intentionally,
irrevocably and unconditionally waives, to the full extent it may legally and effectively do so, (a)
any objection which it may now or hereafter have to the laying of venue of any proceeding arising
out of or relating to the Settlement Agreement in the Bankruptcy Court or the New York Court, as
applicable, specified above, (b) the defense of an inconvenient forum to the maintenance of such
proceeding in any such court, and (c) the right to object, with respect to such proceeding, that such
court does not have jurisdiction over such Party.

IN WITNESS WHEREOF, the Parties hereto have executed this Settlement Agreement
or caused this Settlement Agreement to be duly executed by their respective officers,
representatives or agents, effective as of the date first above written.
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MOTORS LIQUIDATION COMPANY AVOIDANCE ACTION TRUST,
by Wilmington Trust Company, as Trust Administrator and Trustee

Address: /100 Myt pter S -
L nggtn D fr 50
By: / 3 7 _,%V/

/Its duly authorized representative

Name: d&’? A
Title: ////?' %ﬁ//ﬁéxf

Counsel: Eric B. Fisher
Binder & Schwartz LLP
366 Madison Avenue, 6th Floor
New York, NY 10017
Email: efisher@binderschwartz.com
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MOTORS LIQUIDATION COMPANY GUC TRUST,
by Wilmington Trust Company, as Trust Administrator and Trustee

Address: ({00 ppRTH MARKeT ST
wle;'nqﬁdJ N 19890

Its duly authorized representative

lName: Rurse Il L - CFQWQ

Title: _ASS/STAMT 1/122 [Jre}}b,o/uf

Counsel: Kristin K. Going
Drinker Biddle & Reath LLP
1500 K Street, N.W.
Washington, DC 20005
Email: Kristin.Going@dbr.com

Marita S. Erbeck

Drinker Biddle & Reath LLP
600 Campus Dr.

Florham Park, NJ 07932

Email: Marita.Erbeck@dbr.com
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JPMORGAN CHASE BANK, N.A,,
in its individual capacity and as Administrative Agent

Address: 4 New York Plaza, 19th Floor
New York, NY 10004

/ |
By: M%/ 4 12\#;:5—(/1—*1 /

Its duly authorized representative

Name: Su sS4 FE. (_’;[—{'./Q_{ ns
Tite:  Manaqiag Ditectsl”
. -

\./

Counsel: Harold S. Novikoff
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Email: HSNovikoff@wlrk.com

John M. Callagy

Kelley Drye & Warren LLP

101 Park Avenue

New York, NY 10178

Email: JCallagy@kelleydrye.com
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SIMPSON THACHER & BARTLETT LLP

Address: 425 Lexington Avenue
New York, NY 10017

No=—

1t} duly authorized representative

Name: (Mr Conepo

Title: ( ot

Counsel: Michael J. Garvey
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, NY 10017
Email: mgarvey@stblaw.com
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Non-JPMorgan Term Lender
Party Signature Pages
Intentionally Omitted
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EXHIBIT A

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:
Chapter 11

MOTORS LIQUIDATION COMPANY, f/k/a

GENERAL MOTORS CORPORATION, et al., Case No. 09-50026 (MG)
(Jointly Administered)

Debtors.

MOTORS LIQUIDATION COMPANY AVOIDANCE

ACTION TRUST, by and through the Wilmington Trust

Company, solely in its capacity as Trust Administrator and

Trustee, Adversary Proceeding

Plaintiff, Case No. 09-00504 (MG)
against
JPMORGAN CHASE BANK, N.A,, et al.,

Defendants.
X

ORDER PURSUANT TO SECTIONS 105 AND 1142 OF THE BANKRUPTCY
CODE AND BANKRUPTCY RULE 9019 APPROVING
THE SETTLEMENT AGREEMENT AND RELATED RELIEF

Upon the motion (the “Motion”) of Motors Liquidation Company Avoidance Action Trust
(the “AAT”) pursuant to Bankruptcy Code sections 105(a) and 1142 and Bankruptcy Rule 9019
dated April _, 2019 for approval of the settlement agreement (the “Settlement Agreement”)
dated as of April 10, 2019, entered into among the AAT, the Motors Liquidation Company GUC
Trust (the “GUC Trust”), each of the defendants in the Term Loan Avoidance Action that are
listed on Schedule 1 to the Settlement Agreement (including any dissolved defendant on behalf of
which its former manager or other related Person executed the Settlement Agreement), including,

without limitation, JPMorgan Chase Bank, N.A., in its individual capacity and as administrative
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agent (in both such capacities, “JPMorgan”) under a Term Loan Agreement dated as of November
29, 2006 and amended from time to time (the “Term Loan Agreement”), and Simpson Thacher
& Bartlett LLP (each a “Party,” and collectively, the “Parties”)!; and the joinder to the Motion
by the GUC Trust dated ; and the Court having jurisdiction to consider the Motion and
the relief requested therein in accordance with 28 U.S.C. §§ 157 and 1334; and consideration of
the Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C. § 157(b);
and venue being proper before this Court pursuant to 28 U.S.C. § 1409; and upon consideration of
the Declaration of Arthur J. Gonzalez dated April _, 2019; and due and proper notice of the
Settlement Agreement having been given, and no other or further notice being necessary; and the
Court having reviewed the Settlement Agreement; and after due deliberation and for good cause
shown,

THE COURT FINDS™:

A. The legal and factual bases set forth in the Motion establish just and sufficient cause
to grant the relief requested therein.

B. The Settlement Agreement and the actions contemplated thereby, including the
releases and bar order given therein, meet the standards established by the Second Circuit for the
approval of a compromise and settlement in bankruptcy, and are reasonable, fair and equitable and

supported by adequate consideration.

! The Settlement Agreement is annexed as Exhibit _ to the Motion. Capitalized terms

used in this Order without definition have the meanings ascribed thereto in the Settlement
Agreement.

2 The findings and conclusions set forth herein constitute the Court’s findings of fact and
conclusions of law pursuant to Bankruptcy Rule 7052. To the extent that any of the findings of
fact constitute conclusions of law, they are adopted as such. To the extent any of the following
conclusions of law constitute findings of fact, they are adopted as such.
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C. The Settlement Agreement and the actions contemplated thereby, including the
releases given therein, are in the best interests of the beneficiaries of the AAT.

NOW, THEREFORE, IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED and the Settlement Agreement is APPROVED.

2. Any and all objections to the Motion or the relief requested therein that have not
been withdrawn, waived or settled, and all reservations of rights included therein, are hereby
overruled on the merits.

3. The AAT and the GUC Trust are authorized to take all necessary steps pursuant to
the terms and conditions of the Settlement Agreement to effectuate the Settlement Agreement and
the other Settlement Documents, including without limitation, execution, delivery and
performance of the Settlement Agreement and the other Settlement Documents, allowance of the
Allowed TL Claims, and effectuation of the releases, bar order and the covenants not to sue
incorporated in the Settlement Agreement, the other Settlement Documents and/or this Order.

4. As evidenced by the affidavits of service filed with this Court, and in accordance
with the procedures described in the Motion, notice has been given and a reasonable opportunity
to object or be heard with respect to the Motion and the relief requested therein has been afforded
to (a) the potential beneficiaries of the AAT, including the holders of Allowed General Unsecured
Claims (as defined in the AAT Agreement); (b) the DIP Lenders; (c) the Capital Providers; (d) the
Office of the United States Trustee for the Southern District of New York; (e¢) counsel to the
Signatory Plaintiffs, as such term is defined in the settlement agreement by and among the
Signatory Plaintiffs and the GUC Trust, dated as of February 1, 2019; (f) JPMorgan; (g) the
Defendants Steering Committee Counsel; (h) all other Term Lender counsel of record; (i) any other

Term Lender recipient of the Term Loan Repayment at the electronic or physical address provided
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to JPMorgan, as agent, by the Term Lender as of June 30, 2009 (or such other address, if any, as
provided by such Term Lender to JPMorgan thereafter in connection with the Term Loan
Avoidance Action); (j) any Net Proceeds Counter-Party to a Net Proceeds Transaction with
JPMorgan; (k) any Net Proceeds Counter-Party to a Net Proceeds Transaction with a Non-
JPMorgan Term Lender Party, provided that such Net Proceeds Counter-Party is known to the
employee or representative of such Non-JPMorgan Term Lender Party who is responsible for
supervising the defense of the Term Loan Avoidance Action; (1) additional publication notice of
the Motion has been published in The New York Times and Investor’s Business Daily, as set forth
in the Settlement Agreement; and the notice was good, sufficient and appropriate in light of the
circumstances and the nature of the relief requested, and no other or further notice is or shall be
required.

5. The Fee Examiner shall be given the maximum immunity permitted by law from
civil actions for all acts taken or omitted in the performance of her duties. In addition to such
immunity, no action may be commenced against the Fee Examiner in connection with Fee
Examiner matters except in this Court and only with the prior approval of this Court, which retains
exclusive jurisdiction.

6. This Order is a final order within the meaning of 28 U.S.C. § 158(a).

7. Upon entry of this Order, any Person (other than a DIP Lender) that is not a
signatory to the Settlement Agreement is permanently barred, enjoined, and restrained from
contesting or disputing the reasonableness of the settlement, or commencing, prosecuting, or
asserting any Actions, including, without limitation, Actions for contribution, indemnity, or
comparative fault (however denominated and on whatsoever theory), arising out of or related to

any Released Matters.
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8. JPMorgan is authorized in its capacity as administrative agent pursuant to Section
8.05 of the Term Loan Agreement to grant the releases by the Term Lenders contemplated by the
Settlement Agreement.

0. For the avoidance of doubt, nothing in this Order shall preclude: (i) claims by the
Parties to the Settlement Agreement or Settlement Documents to enforce any obligations created
therein; (ii) claims by the Parties to the Settlement Agreement to enforce this Order; or (iii) claims
by JPMorgan and the non-JPMorgan Term Lender Parties to pursue, receive or retain distributions
on the Allowed TL Claims allocated in Schedule 1 of the Settlement Agreement.

10. The AAT Settlement Payment is (i) being made to the AAT to settle the Term Loan
Avoidance Action against the Term Lenders, (i1) a partial repayment of the Term Loan Repayment
on behalf of the Term Lenders, and (iii) a recovery by the AAT of the proceeds of the Term Loan
Avoidance Action.

1. The claims arising in favor of the Term Lenders as a result of the AAT Settlement
Payment are allowed claims against the GUC Trust and the AAT pursuant to Bankruptcy Code
section 502(h), and are “Term Loan Avoidance Action Claims” under and as defined in the GUC
Trust Agreement and the AAT Agreement, respectively.

12. The failure to specifically include any particular provision of the Settlement
Agreement in this Order shall not diminish or impair the effectiveness of such provision, it being
the intent of this Court that the Settlement Agreement, and all actions required for its
implementation, be approved in its entirety.

13.  If the Final Closing Conditions are not met, then this Order shall be deemed to be
nullified and void ab initio in all respects.

14. This Order shall be immediately effective and enforceable upon entry.
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15. The Court shall retain jurisdiction to hear and determine any and all matters
concerning this Order.

IT IS SO ORDERED.

Dated: ,2019
New York, New York

MARTIN GLENN
United States Bankruptcy Judge
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EXHIBIT B

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11 Case
MOTORS LIQUIDATION COMPANY, et al., : Case No. 09-50026 (MG)
Debtors. : (Jointly Administered)
MOTORS LIQUIDATION COMPANY AVOIDANCE : Adversary Proceeding
ACTION TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust Administrator and . Case No. 09-00504 (MG)
Trustee, :
Plaintiff,
Vs.
JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent for Various Lenders Party to the Term
Loan Agreement described herein, et al.,
Defendants.

[PROPOSED] ORDER OF DISMISSAL

WHEREAS, the Motors Liquidation Company Avoidance Action Trust (the
“AAT”) has negotiated and agreed to a settlement of its claims in the above-captioned action (the
“Action”);
NOW, THEREFORE, IT IS HEREBY ORDERED, that:
1. The AAT’s claims in the Action are dismissed with prejudice and without costs
except as provided and in accordance with the settlement agreement settling all claims in the

Action (the “Settlement Agreement”).
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2. The Settlement Agreement shall not be admissible in any proceeding, except to

enforce the terms of the Settlement Agreement.

Dated: ,2019

BINDER & SCHWARTZ LLP

By:

Eric B. Fisher

Neil S. Binder

Lindsay A. Bush

Lauren K. Handelsman

Tessa B. Harvey

Lisa C. Lightbody

366 Madison Avenue, 6th Floor
New York, New York 10017
Telephone: (212) 510-7008
Facsimile: (212) 510-7008

Attorneys for the Motors Liquidation
Company Avoidance Action Trust

SO ORDERED this day of ,2019.

Martin Glenn
United State Bankruptcy Judge
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EXHIBIT C

IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

MOTORS LIQUIDATION COMPANY
AVOIDANCE ACTION TRUST, by
and through the Wilmington Trust
Company, solely in its capacity as Trust

Administrator and Trustee,
. C.A. No. 12191-VCS
Plaintiff,

V.

OAKTREE LOAN FUND, L.P.,
Defendant.

N N N N N N N N N N N N

STIPULATION AND [PROPOSED] ORDER
OF DISMISSAL WITH PREJUDICE

Plaintiff Motors Liquidation Company Avoidance Action Trust, by and
through the Wilmington Trust Company, solely in its capacity as Trust
Administrator and Trustee, and Oaktree Loan Fund, L.P., by and through Oaktree
Loan Fund GP, L.P., solely in its capacity as Trustee, hereby stipulate and agree,
pursuant to Rule 41(a)(1)(i1), and subject to the approval of the Court, to the
dismissal with prejudice of the above-captioned action and all claims asserted
therein.

The parties shall bear their own fees and costs.



OF COUNSEL.:

Eric B. Fisher

Neil S. Binder

Lindsay A. Bush

Lauren K. Handelsman
BINDER & SCHWARTZ LLP
366 Madison Avenue, 6™ Floor
New York, New York 10017
(212) 510-7008

OF COUNSEL:

Erin L. Burke

JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
(213) 243-2692

C. Kevin Marshall

JONES DAY

51 Louisiana Avenue, N.W.
Washington, D.C. 20001-2113
(202) 879-3851

Dated:
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YOUNG CONAWAY STARGATT
& TAYLOR, LLP

/s/

Elena C. Norman (#4780)
Richard J. Thomas (#5073)
Rodney Square

1000 North King Street
Wilmington, DE 19801
(302) 571-6600

Counsel  for  Plaintiff  Motors
Liquidation Company  Avoidance
Action Trust, by and through
Wilmington Trust Company, solely in
its  capacity as  the  Trust
Administrator and Trustee

ROSS ARONSTAM & MORITZ LLP

/s/

David E. Ross (Bar No. 5228)
Benjamin Z. Grossberg (Bar No. 5615)
100 S. West Street, Suite 400
Wilmington, Delaware 19801

(302) 576-1600

Attorneys for Defendant Oaktree Loan
Fund GP, L.P, solely in its capacity as
Trustee of and for Defendant Oaktree
Loan Fund, L.P.
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SO ORDERED this __ day of ,2019

Vice Chancellor Joseph R. Slights III
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IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE

MOTORS LIQUIDATION COMPANY
AVOIDANCE ACTION TRUST, by
and through the Wilmington Trust
Company, solely in its capacity as Trust

Administrator and Trustee,
. C.A. No. 12248-VCS
Plaintiff,

V.

SSS FUNDING II, LLC,
Defendant.

N N N N N N N N N N N N

STIPULATION AND [PROPOSED] ORDER
OF DISMISSAL WITH PREJUDICE

Plaintiff Motors Liquidation Company Avoidance Action Trust, by and
through the Wilmington Trust Company, solely in its capacity as Trust
Administrator and Trustee, and SSS Funding II, LLC, by and through Sankaty
Special Situations I, L.P., solely in its capacity as Receiver, hereby stipulate and
agree, pursuant to Rule 41(a)(1)(i1), and subject to the approval of the Court, to the
dismissal with prejudice of the above-captioned action and all claims asserted
therein.

The parties shall bear their own fees and costs.
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OF COUNSEL.:

Eric B. Fisher

Neil S. Binder

Lindsay A. Bush

Lauren K. Handelsman
BINDER & SCHWARTZ LLP
366 Madison Avenue, 6™ Floor
New York, New York 10017
(212) 510-7008

OF COUNSEL:

Erin L. Burke

JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
(213) 243-2692

C. Kevin Marshall

JONES DAY

51 Louisiana Avenue, N.W.
Washington, D.C. 20001-2113
(202) 879-3851

Dated:

YOUNG CONAWAY STARGATT
& TAYLOR, LLP

/s/

Elena C. Norman (#4780)
Richard J. Thomas (#5073)
Rodney Square

1000 North King Street
Wilmington, DE 19801
(302) 571-6600

Counsel  for  Plaintiff  Motors
Liquidation Company  Avoidance
Action Trust, by and through
Wilmington Trust Company, solely in
its  capacity as  the  Trust
Administrator and Trustee

ROSS ARONSTAM & MORITZ LLP

/s/

David E. Ross (Bar No. 5228)
Benjamin Z. Grossberg (Bar No. 5615)
100 S. West Street, Suite 400
Wilmington, Delaware 19801

(302) 576-1600

Attorneys for Sankaty Special
Situations I, L.P., solely in its capacity
as Receiver for Defendant SSS Funding
II, LLC
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SO ORDERED this __ day of ,2019

Vice Chancellor Joseph R. Slights III
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EXHIBIT D

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: : Chapter 11 Case
MOTORS LIQUIDATION COMPANY, et al., : Case No. 09-50026 (MG)
Debtors. : (Jointly Administered)
MOTORS LIQUIDATION COMPANY AVOIDANCE : Adversary Proceeding
ACTION TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust Administrator and . Case No. 09-00504 (MG)
Trustee, :
Plaintiff,
Vs.
JPMORGAN CHASE BANK, N.A., individually and as
Administrative Agent for Various Lenders Party to the Term
Loan Agreement described herein, et al.,
Defendants.

STIPULATION AND [PROPOSED] ORDER OF DISMISSAL

WHEREAS, the undersigned parties to the above-captioned action (the “Action”)
have negotiated and agreed to a settlement of their claims and cross-claims in the Action:
NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED, that:
1. All claims and cross-claims by the undersigned parties are dismissed with
prejudice and without costs except as provided and in accordance with the settlement agreement

settling all claims in the Action (the “Settlement Agreement”).

2. The Settlement Agreement shall not be admissible in any proceeding, except to

enforce the terms of the Settlement Agreement.
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Dated: ,2019

WACHTELL, LIPTON, ROSEN & KATZ

By:

Marc Wolinsky

Harold S. Novikoff

Amy R. Wolf

51 West 52nd Street

New York, New York 10019
Telephone: (212) 403-1000
Facsimile: (212) 403-2000
Email: MWolinsky@wlrk.com

KELLEY DRYE & WARREN LLP

John M. Callagy

Nicholas J. Panarella

Martin A. Krolewski

101 Park Avenue

New York, New York 10178
Telephone: (212) 808-7800
Facsimile: (212) 808-7897

Email: JCallagy@kelleydrye.com

JONES DAY

C. Lee Wilson

250 Vesey Street

New York, New York 10281
Telephone: (212) 326-3885
Facsimile: (212) 755-7306

Email: CLWilson@jonesday.com

Attorneys for Defendant and Cross-Claim
Defendant JPMorgan Chase Bank, N.A.
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MUNGER, TOLLES & OLSON LLP

By:

John W. Spiegel

Bradley R. Schneider

Matthew A. Macdonald

350 South Grand Avenue, 50th Floor
Los Angeles, CA 90071

Telephone: (213) 683-9100

Email: john.spiegel@mto.com

JONES DAY

Bruce Bennett

Erin Burke

555 South Flower Street, 50th Floor
Los Angeles, CA 90071

Telephone: (213) 489-3939

Email: bbennett@jonesday.com

Gregory Shumaker

Christopher DiPompeo

51 Louisiana Avenue, N.W.
Washington, D.C. 20001
Telephone: (202) 879-3939
Email: gshumaker@jonesday.com

Attorneys for the Term Loan Lenders as listed in
Appendix A to the Consent Motion to Withdraw [Dkt. 753]
KASOWITZ, BENSON, TORRES & FRIEDMAN LLP

By:

Andrew K. Glenn

Michelle Genet Bernstein
Frank DiCarlo

1633 Broadway

New York, NY 10019

Tel: (212) 506-1700

Email: aglenn@kasowitz.com

Attorneys for the Ad Hoc Group of Cross-Claiming
Term Lenders listed in Appendix A to Dkt. 334 and
the Ad Hoc Supplemental Group of Answering Term
Lenders listed in Appendix A to Dkt. 690



POTRBEDARG g DEDLIEDA-1 Filat05/65I601 9 Eiteted:08/GAIE0 9GtAUBHS Hrdmibitoid
SeaxmbmemdmpmmbMlﬁom@ptbmmmm@m&emw@nemdrﬁ@@dng R4 1bf 62425

ENTWISTLE & CAPPUCCI LLP

By:

Joshua K. Porter

299 Park Avenue, 20th Floor

New York, NY 10171

Tel: (212) 894-7282

Email: jporter@entwistle-law.com

Attorneys for Teachers’ Retirement System
of the State of Illinois and TCW Illinois
State Board of Investments

BARONE MOONEY NEWMAN & FOREMAN

By:

Cindy Newman

343 Thornall Street, Suite 650
Edison, New Jersey 08837

Tel: (732) 494-0050

Email: Cindy.Newman@csaa.com

Attorneys for Wells Cap Mgmt—13923601
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EXHIBIT E

MUTUAL RELEASES BY AND AMONG UNITED STATES DEPARTMENT OF
TREASURY ON BEHALF OF THE DIP LENDERS: JPMORGAN CHASE BANK, N.A.;
AND SIMPSON THACHER & BARTLETT LLP

The United States Department of Treasury (“Treasury”), on behalf of itself and, in
Treasury’s capacity as Required Lender, Export Development Canada (collectively, the “DIP
Lenders”), in each case on behalf of itself and on behalf of its past, present and future
representatives, beneficiaries, monitors, trustees, agents and predecessor and successor entities,
hereby does and shall be deemed to fully, finally and forever generally release, waive and
discharge JPMorgan Chase Bank, N.A. (“JPMorgan”), Simpson Thacher & Bartlett LLP (“STB”)
and each of their respective predecessors, successors and assigns, past, present and future direct
and indirect parents, subsidiaries, affiliates and all of their respective property, and each of their
respective past, present and future partners, members, officers, directors, employees, divisions,
branches, control persons, attorneys, financial advisors, accountants, investment bankers,
investment advisors, actuaries, professionals, collateral managers, equity holders, noteholders,
agents, trustees and representatives and all of their respective property, if any, from and in respect
of all Released Matters, as defined below.

JPMorgan and STB, in each case on behalf of itself and on behalf of its past, present and
future representatives, beneficiaries, monitors, trustees, agents and predecessor and successor
entities, hereby does and shall be deemed to fully, finally and forever generally release, waive and
discharge each of the DIP Lenders and each of their respective predecessors, successors and
assigns, past, present and future direct and indirect parents, subsidiaries, affiliates and all of their
respective property, and each of their respective past, present and future partners, members,
officers, directors, employees, divisions, branches, control persons, attorneys, financial advisors,
accountants, investment bankers, investment advisors, actuaries, professionals, collateral
managers, equity holders, noteholders, agents, trustees and representatives and all of their
respective property, if any, from and in respect of all Released Matters, as defined below.

All rights under Section 1542 of the California Civil Code, or any analogous state or federal
law, are hereby expressly WAIVED, if applicable, with respect to any of the Actions described in
this Release. Section 1542 of the California Civil Code reads as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE DEBTOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

For purposes of this release, the following terms shall have the following respective
meanings:

“AAT Agreement” means the Motors Liquidation Company Avoidance Action
Trust Agreement dated as of March 30, 2011 (as amended and restated from time to time).
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“Actions” means all claims, including without limitation indemnification and
subrogation claims, objections to claims, causes of action, avoidance actions, setoff
challenges, debts, obligations, rights, suits, damages, actions, interests, remedies, fees, costs,
expenses and liabilities, whether asserted or unasserted, known or unknown, foreseen or
unforeseen, suspected or unsuspected, liquidated or unliquidated, contingent or fixed,
accrued or unaccrued, state or federal, currently existing or hereafter arising, in law, contract,
equity or otherwise, including without limitation all claims for prepetition, postpetition,
postconfirmation, prejudgment and postjudgment interest and all appeal rights.

“Delaware UCC-1” means the Delaware UCC-1 financing statement that was
deemed terminated by the United States Court of Appeals for the Second Circuit in /n re
Motors Liquidation Co., 777 F.3d 100 (2d Cir. 2015).

“GUC Trust Agreement” means the Motors Liquidation Company GUC Trust
Agreement dated as of March 30, 2011 (as amended and restated from time to time).

“Released Matters” means any and all Actions described in, arising from, related
in any way to, or in connection with the Term Loan Avoidance Action, the Synthetic Lease,
the Term Loan Agreement, the Delaware UCC-1, and any transactions, financing
statements, collateral, services or legal advice related to any of the foregoing, including,
without limitation, any such Action with respect to fees, expenses, prejudgment interest, or
valuation. For the avoidance of doubt, Released Matters do not include any Action to
enforce any rights or claims against persons or entities other than the DIP Lenders,
JPMorgan and STB under the AAT Agreement, the GUC Trust Agreement or the
Settlement Agreement. Nor shall this agreement or the definition of Released Matters bar
any Governmental Unit (as defined in Bankruptcy Code Section 101(27)) from pursuing
any police or regulatory action, or from pursuing any claim arising from the exercise or
enforcement of any safety, police or regulatory power or authority against any debtor or
non-debtor (together, the “Police or Regulatory Actions and Claims”). Police or Regulatory
Actions and Claims include, but are not limited to, any criminal, civil or administrative
enforcement of any law, regulation, rule or other regulatory obligation, such as liabilities
arising under tax laws (including the Internal Revenue Code), environmental laws, civil
fraud or false claim laws, securities laws, criminal laws, and any statutory or common-law
claims associated with any fraud on or misstatement made to a Governmental Unit; and
further include the assessment and collection of any judgments, fines, taxes, penalties, or
other monetary recoveries, as well as the pursuit and imposition of any non-monetary relief,
associated with the exercise of these police or regulatory powers except in respect of the
claims asserted in the Term Loan Avoidance Action.

“Required Lender” refers to Treasury, and has the meaning stated in Section 8.1 of
the Wind-Down Agreement.

“Settlement Agreement” means the Settlement Agreement dated as of April
2019 to which JPMorgan and STB are parties governing the settlement of the Term Loan
Avoidance Action.
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“Synthetic Lease” means the financing arrangement between General Motors
Corporation, JPMorgan as administrative agent, and a group of financial institutions that,
beginning on October 31, 2001, provided General Motors Corporation with approximately
$300 million in financing, secured by liens on certain real estate properties that became
subject to the financing over time.

“Term Loan Agreement” means the Term Loan Agreement dated as of November
29, 2006 and amended from time to time, among General Motors Corporation, Saturn
Corporation, JPMorgan as administrative agent, and a syndicate of lenders.

“Term Loan Avoidance Action” means the action that is captioned Motors
Liquidation Company Avoidance Action Trust v. JPMorgan Chase Bank, N.A. et al., Adv.
Pro No. 09-00504 (Bankr. S.D.N.Y.).

“Wind-Down Agreement” means the agreement titled “$1,175,000,000 Amended
and Restated Secured Superpriority Debtor-in-Possession Credit Agreement” approved by
the United States Bankruptcy Court for the Southern District of New York by an order
(Dkt. No. 2969) in In re Motors Liquidation Co., Case No. 09-50026-MG (Bankr. S.D.N.Y.
July 5, 2009).

United States Department of Treasury, on JPMorgan Chase Bank, N.A., in its
behalf of itself and Export Development individual capacity and as Administrative
Canada Agent
By: By:

Its duly authorized representative Its duly authorized representative
Name: Name:
Title: Title:
Dated: Dated:

Simpson Thacher & Bartlett LLP

By:

Its duly authorized representative

Name:

Title:

Dated:
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EXHIBIT F

RELEASE BY CYNTHIANA LLC

Cynthiana LLC, on behalf of itself and on behalf of its past, present and future
representatives, beneficiaries, monitors, trustees, agents, and predecessor and successor entities,
hereby does and shall be deemed to fully, finally and forever generally release, waive and
discharge JPMorgan Chase Bank, N.A. (“JPMorgan”) and Simpson Thacher & Bartlett LLP, and
each of their respective predecessors, successors and assigns, each of their respective past, present
and future direct and indirect parents, subsidiaries, affiliates and all of their respective property,
and each of their respective past, present and future partners, members, officers, directors,
employees, divisions, branches, control persons, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, collateral managers, equity
holders, noteholders, agents, trustees and representatives and all of their respective property, from
and in respect of all Released Matters, as defined below.

All rights under Section 1542 of the California Civil Code, or any analogous state or
federal law, are hereby expressly WAIVED, if applicable, with respect to any of the Actions
described in this Release. Section 1542 of the California Civil Code reads as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE DEBTOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

For purposes of this release, the following terms shall have the following respective
meanings:

“Actions” means all claims, including without limitation indemnification and
subrogation claims, objections to claims, causes of action, avoidance actions, setoff
challenges, debts, obligations, rights, suits, damages, actions, interests, remedies, fees, costs,
expenses and liabilities, whether asserted or unasserted, known or unknown, foreseen or
unforeseen, suspected or unsuspected, liquidated or unliquidated, contingent or fixed,
accrued or unaccrued, state or federal, currently existing or hereafter arising, in law, contract,
equity or otherwise, including without limitation all claims for prepetition, postpetition,
postconfirmation, prejudgment and postjudgment interest and all appeal rights.

“Delaware UCC-1” means the Delaware UCC-1 financing statement that was
deemed terminated by the United States Court of Appeals for the Second Circuit in /n re
Motors Liquidation Co., 777 F.3d 100 (2d Cir. 2015).

“Released Matters” means any and all Actions described in, arising from, related
in any way to, or in connection with the Term Loan Avoidance Action, the Synthetic Lease,
the Term Loan Agreement, the Delaware UCC-1, and any transactions, financing
statements, collateral, services or legal advice related to any of the foregoing, including,
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without limitation, any such Action with respect to fees, expenses, prejudgment interest, or
valuation.

“Synthetic Lease” means the financing arrangement between General Motors
Corporation, JPMorgan as administrative agent, and a group of financial institutions that,
beginning on October 31, 2001, provided General Motors Corporation with approximately
$300 million in financing, secured by liens on certain real estate properties that became
subject to the financing over time.

“Term Loan Agreement” means the Term Loan Agreement dated as of November
29, 2006 and amended from time to time, among General Motors Corporation, Saturn
Corporation, JPMorgan as administrative agent, and a syndicate of lenders.

“Term Loan Avoidance Action” means the action that is captioned Motors
Liguidation Company Avoidance Action Trust v. JPMorgan Chase Bank, N.A. et al.,
Adv. Pro No. 09-00504 (Bankr. S.D.N.Y.).

This Release shall be construed in accordance with, and this Release and all matters
arising out of or relating in any way whatsoever to it (whether in contract, tort or otherwise) shall
be governed by, the laws of the State of New York (without reference to any conflict of law
principles or choice of law doctrine that would have the effect of causing this Release to be
construed in accordance with or governed by the law of any other jurisdiction).

Cynthiana LL.C

By:

Its duly authorized representative

Name:

Title:

Dated:
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RELEASE BY EARLHAM LLC

Earlham LLC, on behalf of itself and on behalf of its past, present and future
representatives, beneficiaries, monitors, trustees, agents, and predecessor and successor entities,
hereby does and shall be deemed to fully, finally and forever generally release, waive and
discharge JPMorgan Chase Bank, N.A. (“JPMorgan”) and Simpson Thacher & Bartlett LLP, and
each of their respective predecessors, successors and assigns, each of their respective past, present
and future direct and indirect parents, subsidiaries, affiliates and all of their respective property,
and each of their respective past, present and future partners, members, officers, directors,
employees, divisions, branches, control persons, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, collateral managers, equity
holders, noteholders, agents, trustees and representatives and all of their respective property, from
and in respect of all Released Matters, as defined below.

All rights under Section 1542 of the California Civil Code, or any analogous state or
federal law, are hereby expressly WAIVED, if applicable, with respect to any of the Actions
described in this Release. Section 1542 of the California Civil Code reads as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE DEBTOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

For purposes of this release, the following terms shall have the following respective
meanings:

“Actions” means all claims, including without limitation indemnification and
subrogation claims, objections to claims, causes of action, avoidance actions, setoff
challenges, debts, obligations, rights, suits, damages, actions, interests, remedies, fees, costs,
expenses and liabilities, whether asserted or unasserted, known or unknown, foreseen or
unforeseen, suspected or unsuspected, liquidated or unliquidated, contingent or fixed,
accrued or unaccrued, state or federal, currently existing or hereafter arising, in law, contract,
equity or otherwise, including without limitation all claims for prepetition, postpetition,
postconfirmation, prejudgment and postjudgment interest and all appeal rights.

“Delaware UCC-1" means the Delaware UCC-1 financing statement that was
deemed terminated by the United States Court of Appeals for the Second Circuit in /n re
Motors Liquidation Co., 777 F.3d 100 (2d Cir. 2015).

“Released Matters” means any and all Actions described in, arising from, related
in any way to, or in connection with the Term Loan Avoidance Action, the Synthetic Lease,
the Term Loan Agreement, the Delaware UCC-1, and any transactions, financing
statements, collateral, services or legal advice related to any of the foregoing, including,
without limitation, any such Action with respect to fees, expenses, prejudgment interest, or
valuation.




POTHBEDMRG g DEDLIEDA-1 Filat05/65I601 9 Eiteted:05/GAIE0 9GtAUBEGS Hrdmibitoid
SeEmhmbAlBetndfmblﬁxmbMlttorﬁ@ptbmnﬂmmﬂmm&emwﬁaﬁmdr$@kgsrdng R4 b8 b24.25

“Synthetic Lease” means the financing arrangement between General Motors
Corporation, JPMorgan as administrative agent, and a group of financial institutions that,
beginning on October 31, 2001, provided General Motors Corporation with approximately
$300 million in financing, secured by liens on certain real estate properties that became
subject to the financing over time.

“Term Loan Agreement” means the Term Loan Agreement dated as of November
29, 2006 and amended from time to time, among General Motors Corporation, Saturn
Corporation, JPMorgan as administrative agent, and a syndicate of lenders.

“Term Loan Avoidance Action” means the action that is captioned Motors
Liguidation Company Avoidance Action Trust v. JPMorgan Chase Bank, N.A. et al.,
Adv. Pro No. 09-00504 (Bankr. S.D.N.Y.).

This Release shall be construed in accordance with, and this Release and all matters
arising out of or relating in any way whatsoever to it (whether in contract, tort or otherwise) shall
be governed by, the laws of the State of New York (without reference to any conflict of law
principles or choice of law doctrine that would have the effect of causing this Release to be
construed in accordance with or governed by the law of any other jurisdiction).

Earlham LLC

By:

Its duly authorized representative

Name:

Title:

Dated:
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RELEASE BY LW HOLDCO VILLC

LW Holdco VI LLC, on behalf of itself and on behalf of its past, present and future
representatives, beneficiaries, monitors, trustees, agents, and predecessor and successor entities,
hereby does and shall be deemed to fully, finally and forever generally release, waive and
discharge JPMorgan Chase Bank, N.A. (“JPMorgan”) and Simpson Thacher & Bartlett LLP, and
each of their respective predecessors, successors and assigns, each of their respective past, present
and future direct and indirect parents, subsidiaries, affiliates and all of their respective property,
and each of their respective past, present and future partners, members, officers, directors,
employees, divisions, branches, control persons, attorneys, financial advisors, accountants,
investment bankers, investment advisors, actuaries, professionals, collateral managers, equity
holders, noteholders, agents, trustees and representatives and all of their respective property, from
and in respect of all Released Matters, as defined below.

All rights under Section 1542 of the California Civil Code, or any analogous state or
federal law, are hereby expressly WAIVED, if applicable, with respect to any of the Actions
described in this Release. Section 1542 of the California Civil Code reads as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE DEBTOR
OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR
HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, AND THAT, IF
KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR
HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”

For purposes of this release, the following terms shall have the following respective
meanings:

“Actions” means all claims, including without limitation indemnification and
subrogation claims, objections to claims, causes of action, avoidance actions, setoff
challenges, debts, obligations, rights, suits, damages, actions, interests, remedies, fees, costs,
expenses and liabilities, whether asserted or unasserted, known or unknown, foreseen or
unforeseen, suspected or unsuspected, liquidated or unliquidated, contingent or fixed,
accrued or unaccrued, state or federal, currently existing or hereafter arising, in law, contract,
equity or otherwise, including without limitation all claims for prepetition, postpetition,
postconfirmation, prejudgment and postjudgment interest and all appeal rights.

“Delaware UCC-1" means the Delaware UCC-1 financing statement that was
deemed terminated by the United States Court of Appeals for the Second Circuit in /n re
Motors Liquidation Co., 777 F.3d 100 (2d Cir. 2015).

“Released Matters” means any and all Actions described in, arising from, related
in any way to, or in connection with the Term Loan Avoidance Action, the Synthetic Lease,
the Term Loan Agreement, the Delaware UCC-1, and any transactions, financing
statements, collateral, services or legal advice related to any of the foregoing, including,
without limitation, any such Action with respect to fees, expenses, prejudgment interest, or
valuation.
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“Synthetic Lease” means the financing arrangement between General Motors
Corporation, JPMorgan as administrative agent, and a group of financial institutions that,
beginning on October 31, 2001, provided General Motors Corporation with approximately
$300 million in financing, secured by liens on certain real estate properties that became
subject to the financing over time.

“Term Loan Agreement” means the Term Loan Agreement dated as of November
29, 2006 and amended from time to time, among General Motors Corporation, Saturn
Corporation, JPMorgan as administrative agent, and a syndicate of lenders.

“Term Loan Avoidance Action” means the action that is captioned Motors
Liguidation Company Avoidance Action Trust v. JPMorgan Chase Bank, N.A. et al.,
Adv. Pro No. 09-00504 (Bankr. S.D.N.Y.).

This Release shall be construed in accordance with, and this Release and all matters
arising out of or relating in any way whatsoever to it (whether in contract, tort or otherwise) shall
be governed by, the laws of the State of New York (without reference to any conflict of law
principles or choice of law doctrine that would have the effect of causing this Release to be
construed in accordance with or governed by the law of any other jurisdiction).

LW Holdco VI LLC

By:

Its duly authorized representative

Name:

Title:

Dated:
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EXHIBIT G

CLOSING CERTIFICATE

The undersigned parties certify that each of the Final Closing Conditions set forth in
Section 9 of the Settlement Agreement has been satisfied or duly waived.

Dated:

BINDER & SCHWARTZ LLP

By:

Eric B. Fisher

Neil S. Binder

Lindsay A. Bush

Lauren K. Handelsman

Tessa B. Harvey

Lisa C. Lightbody

366 Madison Avenue, 6th Floor
New York, New York 10017
Telephone: (212) 510-7008

Email: efisher@binderschwartz.com

Attorneys for the Motors Liquidation
Company Avoidance Action Trust
DRINKER BIDDLE & REATH LLP

By:

Kristin K. Going

Marita Erbeck

1500 K Street, N.W. Suite 1100
Washington, D.C. 20005
Telephone: (202) 842-8800
Email: Kristin.Going@dbr.com

Attorneys for the Motors Liquidation
Company GUC Trust

WACHTELL, LIPTON, ROSEN &

KATZ

By:
Marc Wolinsky
Harold S. Novikoff
Amy R. Wolf

51 West 52nd Street

New York, New York 10019
Telephone: (212) 403-1000
Email: MWolinsky@wlrk.com

KELLEY DRYE & WARREN LLP

John M. Callagy

Nicholas J. Panarella

Martin A. Krolewski

101 Park Avenue

New York, New York 10178
Telephone: (212) 808-7800
Email: JCallagy@kelleydrye.com

JONES DAY

C. Lee Wilson

250 Vesey Street

New York, New York 10281
Telephone: (212) 326-3885
Email: CLWilson@jonesday.com

Attorneys for Defendant and Cross-Claim
Defendant JPMorgan Chase Bank, N.A.
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JONES DAY

By:

Bruce Bennett

Erin Burke

555 South Flower Street, 50th Floor
Los Angeles, CA 90071

Telephone: (213) 489-3939

Email: bbennett@jonesday.com

Gregory Shumaker

Christopher DiPompeo

51 Louisiana Avenue, N.W.
Washington, D.C. 20001
Telephone: (202) 879-3939
Email: gshumaker@jonesday.com

MUNGER, TOLLES & OLSON LLP

John W. Spiegel

Bradley R. Schneider

Matthew A. Macdonald

355 South Grand Avenue, 35th Floor
Los Angeles, CA 90071

Telephone: (213) 683-9100

Email: john.spiegel@mto.com

Attorneys for the Term Loan Lenders as
listed in Appendix A to the Consent Motion
to Withdraw [Dkt. 753]

KASOWITZ, BENSON, TORRES &
FRIEDMAN LLP

By:

Andrew K. Glenn

Michelle Genet Bernstein
Frank DiCarlo

1633 Broadway

New York, NY 10019

Tel: (212) 506-1700

Email: aglenn@kasowitz.com

Attorneys for the Ad Hoc Group of Cross-

Claiming Term Lenders listed in Appendix A
to Dkt. No. 908

DAVIS POLK & WARDWELL LLP

By:

Elliot Moskowitz

Marc J. Tobak

M. Nick Sage

450 Lexington Avenue

New York, New York 10017
Telephone: (212) 450-4000

Email: elliot.moskowitz@davispolk.com

Attorneys for certain Term Loan Lender

Defendants identified on Exhibit 1 to Dkt.
No. 788

HAHN & HESSEN LLP

By:

Mark T. Power

Allison M. Ladd

488 Madison Avenue

New York, New York 10022
Telephone: (212) 478-7200
Email: mpower@hahnhessen.com

Attorneys for certain Term Loan Investor
Defendants identified on Exhibit I to Dkt.
No. 788

SIMPSON THACHER & BARTLETT
LLP

By:

Paul C. Curnin

Sandeep Qusba

Michael J. Garvey

425 Lexington Avenue

New York, New York 10017
Telephone: (212) 455-2000
Email: pcurnin@stblaw.com
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EXHIBIT H

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

In re:

MOTORS LIQUIDATION COMPANY, f/k/a Chapter 11
GENERAL MOTORS CORPORATION, et al.,
Case No. 09-50026 (MG)
(Jointly Administered)
Debtors.
MOTORS LIQUIDATION COMPANY AVOIDANCE
ACTION TRUST, by and through the Wilmington Trust
Company, solely in its capacity as Trust Administrator and
Trustee, Adversary Proceeding

Plaintiff, Case No. 09-00504 (MG)
against

JPMORGAN CHASE BANK, N.A., etal.,

Defendants.

NOTICE OF PROPOSED SETTLEMENT AND OF SETTLEMENT HEARING

On, April [ ], 2019, the Motors Liquidation Company Avoidance Action Trust (“AAT”) filed a
motion seeking approval of a proposed global settlement agreement (the “Settlement
Agreement”) resolving all claims and cross-claims in the Term Loan Avoidance Action (the
“Action”). The Action was filed in July 2009 in connection with the bankruptcy of General
Motors Corporation (“GM?”) to avoid liens and recover an approximately $1.5 billion repayment
made to the lenders of a syndicated secured term loan made to GM pursuant to a November 29,
2006 agreement (the “Term Loan”). If approved by the Bankruptcy Court, the Settlement
Agreement would result in a payment of $231,000,000 to be distributed in accordance with the
Fourth Amended Avoidance Action Trust Agreement. The parties to the Settlement include the
AAT, the Motors Liquidation Company GUC Trust, JPMorgan Chase Bank, N.A., participating
lenders in the Term Loan, and Simpson Thacher & Bartlett LLP.

If you believe you have legal claims related in any way to the Term Loan or the Action, the
Settlement Agreement may affect your rights because it provides for entry of an order of the
Bankruptcy Court (“Approval Order”) that bars any and all claims against the parties to the
Settlement Agreement and other related persons arising from or related in any way to the subject
matter of the Action. The Approval Order will provide as follows: “Upon entry of this Order,
any Person (other than a DIP Lender) that is not a signatory to the Settlement Agreement is
permanently barred, enjoined, and restrained from contesting or disputing the reasonableness of
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the settlement, or commencing, prosecuting, or asserting any Actions, including, without
limitation, Actions for contribution, indemnity, or comparative fault (however denominated and
on whatsoever theory), arising out of or related to any Released Matters.” “Released Matters”
means any and all Actions described in, arising from, related in any way to, or in connection with
the Term Loan Avoidance Action, the Delaware Actions, the Synthetic Lease, the Term Loan
Agreement, the Delaware UCC-1, and any transactions, financing statements, collateral, services
or legal advice related to any of the foregoing, including, without limitation, any such Action
with respect to fees, expenses, prejudgment interest, or valuation. Capitalized terms not defined
herein are defined in the Settlement Agreement.

If you are a defendant in the Action, you may be able to become a party to the Settlement
Agreement and qualify to recover a portion of any fees and expenses you incurred defending the
Action, subject to and in accordance with the provisions of the Settlement Agreement.

The Bankruptcy Court (Glenn, J.) will hold a hearing, currently scheduled for [DATE] at
[TIME], at the United States Bankruptcy Court for the Southern District of New York, One
Bowling Green, New York, New York, 10004, to determine whether to approve the Settlement
Agreement.

The Settlement Agreement and AAT’s motion seeking approval of the Settlement Agreement
can be found at [www.motorsliquidationdocket.com/adversary JPM.php3].
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EXHIBIT I
TERM LENDER SIGNATURE PAGE

By signing and completing this Term Lender Signature Page in the spaces provided below, the
signing Term Lender will become a party to the Settlement Agreement dated as of April 10,
2019 (the “Settlement Agreement’’) among the Motors Liquidation Company Avoidance Action
Trust, the Motors Liquidation Company GUC Trust, certain of the defendants in the Motors
Liquidation Company Term Loan Avoidance Action, JPMorgan Chase Bank, N.A., in its
individual capacity and as administrative agent under a Term Loan Agreement dated as of
November 29, 2006, and Simpson Thacher & Bartlett LLP, and be deemed to have made the
representations and warranties set forth therein.

Term Lender Party Name:

Address:

Its duly authorized representative

Name:

Title:




