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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, DEED OF TRUST,

SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease™) dated as of November

1, 2001 is made by and among GENERAL MOTORS CORPORATION, a Delaware
corporatlon having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower
200, 38" Floor, Detroit, Michigan 48265-2000, as lessee and as trustor and debtor (the
“Lessee”), in favor of FIRST AMERICAN TITLE INSURANCE COMPANY, with an address
of 323 Court Street, San Bernardino, California 92401 (“Trustee”), and AUTO FACILITIES
REAL ESTATE TRUST 2001-1, a Delaware business trust, with an address ¢/o0 Wilmington
Trust Company, 1100 North Market Street, Wilmington, Delaware 19890-0001, as lessor and as,
beneficiary and secured party (the “Lessor™).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 200T between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee certain
property (the “Property””) described on the attached Exhibit A. Effective upon the execution and
delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property shall be
subject to the terms and provisions of the Lease. The Property is leased for a Term commencing
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on the date hereof and terminating on October 31, 2008, unless the Term is earlier terminated in
accordance with the terms of the Lease.

(b) The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property, all as more fully
set forth in the Lease.

(c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein. 6. 31 o,

(d) Lessee hereby certifies that the Tranche A Percentage for the Property is A %.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, for purposes of the Lessee’s financial reporting, (B)
for purposes of Federal, state and local income tax and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement and preserves ownership of the Property i in
the Lessee, and (ii) the transaction contemplated by the Lease is a secured borrowing for the
purposes of the exercise of remedies hereunder or any enforcement or collection actions pursuant
to the terms hereof following the occurrence and during the continuance of a Lease Event of
Default, and (x) by the Lease, as supplemented by this Memorandum of Lease, the Lessee grants
a deed of trust lien upon and a security interest in and a lien on the Lessee’s beneficial ownership
interest in the Property for the benefit of the Lessor to secure the Lessee’s payment of all
amounts owed by the Lessee under the Lease and the other Operative Agreements, and (y) the
Lessor holds title to or a ground leasehold interest in the Property so as to create and grant a first
lien and prior security interest in the Property subject to the Permitted Liens (a) pursuant to the
Lease, as supplemented by this Memorandum of Lease, for the benefit of the Administrative
Agent under the Assignment of Lease, to secure to the Administrative Agent the obligations of
Lessee under the Lease, as supplemented by this Memorandum of Lease and (b) pursuant to the
Deed of Trust to secure to the Administrative Agent the obligations of Lessor under the Deed of
Trust, the Loan Facility Agreement and the Participation Agreement. In addition, the parties
acknowledge and agree that the characterization of the transaction and the Lessee’s obligations
as provided in this Section 3 shall not diminish the Lessee’s express rights under the Lease and
the other Operative Agreements, including, without limitation, the Lessee’s right to purchase the
Property.

SECTION 4. Grant of Deed of Trust Lien and Security Interest; Assignment of
Leases and Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee
under the Lease and the other Operative Agreements:

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to or a ground leasehold interest in the Property, and does hereby
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mortgage, grant, bargain, sell, convey, assign, transfer and set over to the Trustee, its successors
and assigns, for the benefit of the Administrative Agent, IN TRUST WITH POWER OF SALE,
to the extent permitted by applicable law: (i) all of the Lessee’s right, title and interest in the
Property, if any, whether heretofore or hereafter existing; (ii) all rights and benefits of whatever
nature derived or to be derived by the Lessee under or by virtue of the Lease; and (iii) all of the
Lessee’s right, title and interest in and to all proceeds of the conversion, whether voluntary or
involuntary, of any of the above-described property into cash or other liquid claims, including,
without limitation, all awards, payments or proceeds, including interest thereon, and the right to
receive the same, which may be made as a result of casualty, any exercise of the right of eminent
domain or deed in lieu thereof, the alteration of the grade of any street and any injury to or
decrease in the value thereof, the foregoing being referred to hereinafter as the “Security

Property.”

TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Trustee, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise. If Lessee shall pay all sums due under the Lease when due
according to the terms thereof and shall otherwise fully and properly perform and comply with
all of its obligations under the Lease, then this conveyance shall become null and void.

(b) Subject to the terms and conditions of the Lease as supplemented by this :
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee i
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the '
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
California (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also
be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

(c) To the extent permitted by law, the provisions of this Memorandum of
Lease upon recording or registration in the real estate records of the proper office shall constitute
a financing statement filed as a “fixture filing” within the meaning of Sections 9-5602 of the
UCC, and (i) this Memorandum of Lease covers goods which are or are to become fixtures on
the Property, (ii) this Memorandum of Lease is to be recorded in the real estate records, (iii)
Lessor is the record owner of the Leased Property, and (iv) products of collateral are also
covered.

(d)  Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Defaulit.
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SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

@) collect interest on all past due sums at the Overdue Rate;

(i)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof. Upon such termination of Lessee’s right to and
without further demand or notice, the Lease shall terminate and Lessor may
recover from Lessee;

(1)  the worth at the time of award of the unpaid Rent (including Basic
Rent and Supplemental Rent) which had been earned at the time of termination; ;

(2)  the worth at the time of award of the amount by which the unpaid ;
Rent (including Basic Rent and Supplemental Rent) which would have been
earned after termination until the time of award exceeds the amount of such rental
loss that Lessee proves could have been reasonably avoided,

(3)  the worth at the time of award of the amount by which the unpaid
Rent (including Basic Rent and Supplemental Rent) for the balance of the term
after the time of award exceeds the amount of such rental loss that Lessee proves
could be reasonably avoided;

(4)  any other amount necessary to compensate Lessor for all the
detriment proximately caused by Lessee’s failure to perform Lessee’s obligation
under the Lease or which in the ordinary course of things would be likely to result
therefrom, including the costs and expenses (including reasonable attorneys’ fees,
advertising costs and brokers’ commissions) of recovering possession of the
Property, removing Persons or property therefrom, placing the Property in good

~ order, condition, and repair, preparing and altering the Property from reletting,
and all other costs and expenses of reletting; and

(5)  such other amounts in addition to or in lieu of the foregoing as may
be permitted from time to time by applicable California law.

The “worth at the time of award” of the amounts referred to in clauses (1) and (2)
above, is computed by allowing interest at the Overdue Rate. The “worth at the
time of award” of the amount referred to in clause (3) above is computed by
discounting such amount at the discount rate of the Federal Reserve Bank of San
Francisco at the time of award plus one percent (1%).
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The entering upon and taking possession of the Property, and the collection of
such sums as set forth above and the application thereof as aforesaid, shall not
cure or waive any Lease Event of Default or notice of a Lease Event of Default
hereunder or invalidate any act done in response to such Lease Event of Default
and, notwithstanding the continuance in possession of the Lessor or the collection,
receipt and application of Profits by the Lessor, the Lessor shall be entitled to
exercise every right provided for herein or by law upon the occurrence and during
the continuance of any Lease Event of Default, including, without limitation, the
right to exercise the power of sale;

(iii)  exercise the remedy described in California Civil Code Section
1951.4 (lessor may continue lease in effect after lessee’s breach and abandonment
and recover rent as it becomes due, if lessee has right to sublet or assign, subject
only to reasonable limitations);

(iv)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for |
record. After the lapse of such time as may then be required by law following the -
recordation of said notice of the occurrence and continuance of a Lease Event of :
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell said Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale. After deducting all costs, fees and expenses of Trustee and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

IT IS ACKNOWLEDGED THAT A POWER OF SALE HAS BEEN GRANTED
IN THIS MEMORANDUM OF LEASE; A POWER OF SALE MAY ALLOW
LESSOR AND/OR ADMINISTRATIVE AGENT TO TAKE THE PROPERTY
AND SELL IT WITHOUT GOING TO COURT IN A FORECLOSURE
ACTION UPON DEFAULT BY LESSEE UNDER THIS MEMORANDUM OF
LEASE.

(v)  inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;
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(vi)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vii)  as a matter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws ¢
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

(c) It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and

during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
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competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages, grants, bargains, sells, conveys, assigns, transfers and sets over to trustee IN TRUST
WITH POWER OF SALE for the benefit of the Lessee the Property to secure (i) the Lessor’s
obligations hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of
all of the Lessor’s right, title and interest in and to the Property when required by and in
accordance with the Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy,
insolvency or similar proceeding, satisfaction of the Lessee’s right to damages and other claims
arising out of the rejection of the Lease or unilateral termination of such obligation to transfer to
the Lessee all of the Lessor’s right, title and interest in and to the Property, against all of the
Lessor’s right, title and interest in and to the Properties.

(b) During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the :
obligations secured in accordance with clause (a) above (including specific performance of any -
covenant or agreement contained in the Lease or any other Operative Agreement, in aid of the
execution of any power granted in the Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a trustor under the laws of the jurisdiction in which the Property is located.
The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall have
exercised any of its purchase options in the Lease for the Property in accordance with the terms
hereof and shall have tendered in full all amounts to be paid by Lessee in connection therewith
and complied with all other requirements hereunder in connection with such purchase and all of
the Lessor’s right, title and interest in and to the Property shall not have been transferred to the
Lessee in accordance with the Lease.

(c) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the Property pursuant to Article XVI of the Lease (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.
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SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

: SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH :
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING, f
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.
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SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to The Chase Manhattan Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein. '

SECTION 15. State Law Recitals and Provisions.

(a) This Memorandum of Lease is a construction deed of trust under the UCC;
. to secure an obligation incurred for the construction of improvements on the Property. Any
materials, equipment or supplies used or intended for use in the construction, development, or
operation of the Improvements, shall also be subject to the lien of this Memorandum of Lease
and Lessee, or Lessee’s contractor if loan proceeds are paid to such contractor, shall apply the
loan proceeds to the payment of lawful claims for labor and material furnished for such
construction.

(b)  This instrument will be deemed given to secure not only existing financing
but also future advances made pursuant to or as provided in the Operative Documents, whether
such advances are obligatory or to be made at the option of the Participants or Lessor, or
otherwise to the same extent as if such future advances were made on the date of execution of
this instrument, although there may be no financing outstanding at the time any advance is made.
To the fullest extent permitted by law, the lien of this instrument shall be valid as to all such
amounts, including all future advances, from the time this instrument is recorded. Nothing
contained herein shall be deemed an obligation to make future advances to any Person.

SECTION 16. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
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acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated: :

Address of Lessee/Debtor:

General Motors Corporation
Worldwide Real Estate

200 Renaissance Center, Tower 200
38" Floor

Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745

With a copy to:

Mayer, Brown & Platt

190 S. LaSalle Street
Chicago, Illinois 60603-3411
Attention: -Robert E. Gordon
Fax: 312-701-7711

Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 17. Liability of Wilmington Trust FSB. It is expressly understood
and agreed by the parties hereto that (a) this Memorandum of Lease is executed and delivered by
Wilmington Trust FSB not individually or personally but solely as Co-Trustee of the Trust, in the
exercise of the powers and authority conferred and vested in it as such Co-Trustee, (b) each of
the representations, undertakings and agreements herein made on the part of the Lessor is made
and intended not as personal representations, undertakings and agreements by Wilmington Trust
FSB but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust FSB, individually or
personally, to perform any covenant either expressed or implied contained herein, all such
liability, if any, being expressly waived by the parties hereto and by any Person claiming by,
through or under the parties hereto and (d) under no circumstances shall Wilmington Trust FSB
be personally liable for the payment of any indebtedness or expenses of any party hereto, or be
liable for the breach or failure of any obligation, representation, warranty or covenant made or
undertaken by the Lessor under this Memorandum of Lease.
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By:  Wilmington Trust FSB, not in itg/4ndividual

LESSEE:

GENERAL MOTORS CORPORATION, a f
Delaware corporation

By:

Name:
Title:
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By:  Wilmington Trust FSB, not in its individual
capacity but solely as Co-Trustee

By:

Name:
Title:

LESSEE:

GENERAL MOTORS CORPORATION, a ;
Delaware corporation ’

e M. m"?éu

:
Bi T
Witidwide Real Estate

509420-0198-08617-NY02.2136049.3
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STATEOF Delaware )

) ss:

COUNTY OF Now Castie)
On this 12 day of NV in the year 2001 before me, Janel R. Havrillyotary Public

of said State, duly commissioned and sworn, personally appeared James P. Lawier ,
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person
whose name is subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity, and that by his/her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

Signature %M& ’Q L'\GJO’\'\ \LQSeaI)

B 509420-0198-08617-NY02.2136049.3
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STATE OF M :cuze,/%f )

) ss:
COUNTY OF WAWNC )

ey O D2 Yor

On this H_ day of ‘kﬁ) »_in the year 2001 before me, _ZwerFeb, | a Notary Public
of said State, duly commissioned and sworn, personally appeared M arteg 1 Ahs
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person
whose name is subscribed to the within instrument and acknowledged to me that he/she executed
the same in his/her authorized capacity, and that by his/her signature on the instrument the
person, or the entity upon behalf of which the person acted, executed the instrument.

Witness my hand and official seal.

Signature %@AO Q_ @J/&A\MM

NANCY A. DEVOE TREUTER
Notary Public, Oakland County, MI
My Commission Expires Aug 25, 2004

Ao hng ww Warpn g ;

509420-0198-08617-NY02.2136049.3
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Exhibit A ] ‘

Legal Description
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EXHIBIT A
LEGAL DESCRIPTION OF LAND

Land situated in the State of California, County of San Bernardino, and described as follows:

PARCEL NO. 1:

Except there )
Topeka and Santa Fe Railway Company by instrument recorded April 19, 1967, in Book 6805,
Page 985, official records of said county.

12881661 01722416
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EXHIBIT ‘A’ CONTINUED

PARCEL NO. 3:

EASEMENT DATED NOVEMBER 7, 2001, RECORDED AS
INSTRUMENT NO. , OFFICIAL RECORDS FOR
RAILROAD PURPOSES IN, OVER, ALONG, AND ACROSS A PORTION OF THAT
CERTAIN PROPERTY DESCRIBED IN DEED RECORDED JULY 25, 2001 IN THE
OFFICE OF THE COUNTY RECORDER OF SAN BERNARDINO COUNTY, CALIFORNIA,
AS INSTRUMENT NO. 20000262877,0F OFFICIAL RECORDS BEING A PORTION
OF PARCEL 1 OF PARCEL MAP NO. 5044, IN THE CITY OF RANCHO
CUCAMONGA, COUNTY OF SAN BERNARDINO, STATE OF CALIFORNIA, AS PER
PLAT RECORDED IN BOOK 51 OF PARCEL MAPS, PAGE(S) 100, RECORDS OF
SAID COUNTY, MORE PARTICULARLY DESCRIBED AS

COMMENCING AT THE NORTHWEST CORNER OF SAID PARCEL 1 OF PARCEL MAP
5044, THENCE SOUTH 89 DEG. 44' 21" EAST, 17.00 FEET ALONG THE
NORTHERLY LINE OF SAID PARCEL 1 TO THE TRUE POINT OF BEGINNING,
THENCE SOUTH 00 DEG. 12’ 08" EAST, 175 FEET; THENCE SOUTH 89 DEB.
44’ 21" EAST, 10 FEET; THENCE NORTH 00 DEG. 12’ 08" WEST, 115 FEET;
THENCE NORTH 08 DEG. 19‘ 54" EAST, 60.66 +/- TO A POINT ON THE
NORTHERLY LINE OF SAID PARCEL 1; THENCE NORTH 89 DEG. 44’ 21" WEST
ALONG THE NORTHERLY LINE 19.00 FEET TO THE TRUE POINT OF BEGINNING.

PARCEL NO. 4:

EASEMENT DATED NOVEMBER 21, 2001, RECORDED

. AS INSTRUMENT NO. ' , OFFICIAL
RECORDS FOR A "NO-BUILD AREA" IN, ON, OVER AND ACROSS THE WESTERLY
17.0 FEET OF LOT 11 AND THE EASTERLY 17.0 FEET OF LOT 12, AS SAID
LOTS ARE SHOWN ON "MAP OF CUCAMONGA LANDS SITUATED 1IN SAN
BERNARDINO COUNTY, CALIFORNIA", RECORDED IN BOOK 4 OF MAPS, PAGE 9,
RECORDS OF SAID COUNTY, IN SECTION 14,TOWNSHIP 1 SOUTH, RANGE 7
WEST, SAN BERNARDINO MERIDIAN, SAN BERNARDINO, CALIFORNIA.
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SHORT FORM MEMORANDUM OF LEASE,
MORTGAGE, SECURITY AGREEMENT
@ AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lesser
and

GENERAL MOTORS CORPORATION,

Lessee
APRILYY_, 2002
This Memorandum of Lease has been
prepared by and after
recording, please return to: . Property Address:
1355 Remington Blvd.
Bolingbrook, Illinots 60440
Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 10017
ATTN: Sasan Mehrara, Esq. o ' P.LN. 12-02-30-403-001
- MARY ANN STUKEL | 1P
o ‘ Will County Recorder L
o \‘&C Will County -
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SHORT FORM MEMORANDUM OF LEASE,
MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, MORTGAGE,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease™) dated as of April$
2002 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address c/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured party
(the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation having its
principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38" Floor,
Detroit, Michigan 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows: _

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property”) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
terminated in accordance with the terms of the Lease.

~ (b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property all as more fully
set forth in the Lease. :

(©) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and

C:\NrPortb\NY02\08617\2167184_5.DOC 9\
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NS

conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
88.3690639244%.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, for purposes of the Lessee’s financial reporting, (B)
for purposes of Federal, state and local income tax and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement and preserves ownership of the Property in
the Lessee, (ii) the transaction contemplated by the Lease is a secured borrowing for the purposes
of the exercise of remedies hereunder or any enforcement or collection actions pursuant to the
term hereof following the occurrence and during the continuance of a Lease Event of Default,
and (x) by the Lease, as supplemented by this Memorandum of Lease, the Lessee grants a
mortgage upon and a security interest in and a lien on the Lessee’s beneficial ownership interest
in the Property for the benefit of the Lessor to secure the Lessee’s payment of all amounts owed
by the Lessee under the Lease and the other Operative Agreements, and (y) the Lessor holds title
to or a ground leasehold interest in the Property so as to Create and grant a first lien and prior
security interest in the Property subject to the Permitted Liens (a) pursuant to the Lease, as
supplemented by this Memorandum of Lease, for the benefit of the Administrative Agent under’
the Assignment of Lease, to secure to the Administrative Agent the obligations of Lessee under
the Lease, as supplemented by this Memorandum of Lease and (b) pursuant to the Mortgage to
secure to the Administrative Agent the obligations of Lessor under the Mortgage, the Loan
Facility Agreement and the Participation Agreement. In addition, the parties acknowledge and
agree that the characterization of the transaction and the Lessee’s obligations as provided in this
Section 3 shall not diminish the Lessee’s express rights under the Lease and the other Operative
Agreements, including, without limitation, the Lessee’s right to purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest; Assignment of
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the

Lease and the other Operative Agreements:

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to the Property, and does hereby mortgage, grant, warrant, assign,
transfer and set over to the Lessor, to the extent permitted by applicable law: (i) all of the
Lessee’s right, title and interest in the Property, if any, whether heretofore or hereafter existing;
(ii) all rights and benefits of whatever nature derived or to be derived by the Lessee under or by
virtue of the Lease; and (iii) all of the Lessee’s right, title and interest in and to all proceeds of
the conversion, whether voluntary or involuntary, of any of the above-described property into
cash or other liquid claims, including, without limitation, all awards, payments or proceeds,
including interest thereon, and the right to receive the same, which may be made as a result of
casualty, any exercise of the right of eminent domain or deed in lieu thereof, the alteration of the
grade of any street and any injury to or decrease in the value thereof, the foregoing being referred
to hereinafter as the “Security Property.”

C:NrPortbhNY02\0861712167184_5.DOC i %
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TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns, for the uses and purposes herein expressed, but
not otherwise.

(@  If Lessee shall pay all sums due under the Lease when due and according
to the terms thereof and shall otherwise fully and properly perform and comply with all of
Lessee’s obligations under the Lease, then this conveyance shall be of no further force as to the
Property. ‘

(b)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Illinois (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also be -
deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further writings as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease.

©) To the extent permitted by law, the provisions of this Memorandum of
Lease upon recording or registration in the real estate records of the proper office shall constitute
a financing statement filed as a “fixture filing” within the meaning of Section 5/9-102 (40) of the
UCC, and (i) this Memorandum of Lease covers goods which are or are to become fixtures on
the Property, (ii) this Memorandum of Lease is to be recorded in the real estate records, (iii)
Lessor is the record owner of the Leased Property, and (iv) products of collateral are also
covered. o '

(d) . Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Defauit.

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

(1) collect interest on all past due sums at the Overdue Rate;

(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
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necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(ili)  declare all sums secured hereby immediately due and payable by
delivery to Lessor and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default, to the extent permitted by law, and
demand for sale and of written notice of the occurrence and continuance of a
Lease Event of Default and of election to cause to be sold said Property, which
notice Lessor shall cause to be filed for record. After the lapse of such time as
may then be required by law following the recordation of said notice of the
occurrence and continuance of a Lease Event of Default, and notice of sale having
been given as then required by law, Lessor, without demand on the Lessee, shall
sell the Property at the time and place fixed by it in said notice of sale, either as a
whole or in separate parcels, and in such order as it may determine, at public
auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Lessor may postpone sale of all or any portion of said
Property by public announcement of postponement. Lessor shall deliver to such
purchaser its deed conveying the property so sold, but without any covenant or -
warranty, express or implied. The recitals in such deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any person, including the
Lessor, may purchase at such sale. After deducting all costs, fees and expenses of
Lessor and the Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale in accordance with the provisions of
Section 21.2 of the Lease;

(iv)  inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

V) declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts _
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
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thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vi)  asamatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Lessor shall be entitled to enforce payment and performance of any obligations secured hereby
and to exercise all rights and powers hereunder or any laws now or hereafter in force,
notwithstanding that some or all of said obligations secured hereby may now or hereafter be
otherwise secured, whether by mortgage, deed of trust, pledge, Lien, assignment or otherwise.
Neither the acceptance nor the enforcement hereof, whether by court action or pursuant to the
power of sale or other powers herein contained, shall prejudice or in any manner affect Lessor’s
right to realize upon or enforce any other security now or hereafter held by the Lessor, and
Lessor shall be entitled to enforce the rights and remedies provided for herein and any other
security now or hereafter held by the Lessor in such order and manner as Lessor may in its
absolute discretion determine. No remedy conferred upon or reserved to Lessor is intended to be
exclusive of any other remedy, but each shall be cumulative and shall be in addition to every
other remedy given hereby or now or hereafter existing at law or in equity or by statute. Every
power or remedy given hereby to Lessor or to which Lessor may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Lessor, and Lessor may pursue inconsistent remedies.

(b) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC. ~

(©) It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
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provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Property to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the -
Lessor’s right, title and interest in and to the Property when required by and in accordance with
the Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or similar
proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of the
rejection of the Lease or unilateral termination of such obligation to transfer to the Lessee all of
the Lessor’s right, title and interest in and to the Property, against all of the Lessor’s right, title
and interest in and to the Property. '

(b) During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above.(including specific performance of any
covenant or agreement contained in the Lease or any other Operative Agreement, in aid of the
execution of any power granted in the Lease or any other.Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the Property is located.
The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall have
exercised any of its purchase options in the Lease for the Property in accordance with the terms
thereof and shall have tendered in full all amounts to be paid by Lessee in connection therewith
and complied with all other requirements hereunder and under the Lease in connection with such
purchase and all of the Lessor’s right, title and interest in and to the Property shall not have been
transferred to the Lessee in accordance with the Lease.

(c) The Lien created in clause () shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the Property pursuant to Article XVI (except in the case of a
sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a) or (g) of the
Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
~ and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this »
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
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Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THE LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED'BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ILLINOIS. WITHOUT LIMITING THE FOREGOING, IN THE EVENT THAT THE LEASE
IS DEEMED TO CONSTITUTE A FINANCING, WHICH IS THE INTENTION OF THE
PARTIES, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES (OTHER THAN TITLE 14 OF ARTICLE 5 OF THE
NEW YORK GENERAL OBLIGATIONS LAW), SHALL GOVERN THE CREATION, '
TERMS AND PROVISIONS OF THE INDEBTEDNESS EVIDENCED THEREBY AND
HEREBY, BUT ANY LIEN CREATED HEREBY AND THE CREATION AND
PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND REMEDIES WITH
RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAW OF THE STATE OF ILLINOIS.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

: SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to The Chase Manhattan Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
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Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in -
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Maximum Amount Secured. The maximum principal amount of
all amounts owed by the Lessee under the Lease and the other Operative Agreements at any one
time shall not exceed $47,200,000.

SECTION 16. Financing Statement. For purposes of this instrument as a fixture -
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or regi stered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:

General Motors Corporation
Worldwide Real Estate

200 Renaissance Center, Tower 200
38™ Floor

Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745 '

With a copy to:

Mayer, Brown, Rowe & Maw
190 S. LaSalle Street
Chicago, Illinois 60603-3411
Attention: Robert E. Gordon
Fax: 312-701-7711
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Address of Lessor/Secured Party

Auto Facilities Real Estate Trust 2001-1
c/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 17. Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereio that (a) this Memorandum of Lease is executed and

delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company, '
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

SECTION 18. Counterpart Execution. This Memorandum of Lease may be
executed in any number of counterparts, each of which shall be an original, but all of which
together shall constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware busifiess trust

By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:

Name:

Title:  Patricia A, Evans

Assistant Vice President

LESSEE:

GENERAL MOTORS CORPORATION, a
Delaware corporation

By:

Name:
Title:

509420-0198-08617-NY02.2167184 L
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STATE OFDEl hOace )
) . ss
COUNTY OFN@ W )

4
On thisA¢d day ofﬁ? i ! in the year 2002 before me, ég'r_b, F ! ) l '(\. 0
tar Pubhc of said State, duly commissioned and sworn, personally appeared j
= 4o n% , personally known to me (or proved to me on the basis of satisfactory
evidence) to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity as
I l ‘f\) . of Wilmington Trust Company, not in its individual capacity, but solely as
trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business trust; and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.

NOTARY PUBLIC

ANITA E. DALLAGO
NOTARY PUBLIC
My Commission Explres August 8, 2003

Py
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By: Wilmington Trust Company, notinits
individual capacity but solely as Trustee

By:
Name:
Title:
LESSEE: i
GENERAL MOTORS CORPORATION

Dela\-&;orporation \\)
N V2

/.f/N/afne: MARILYN P X i

Title:  pireqro “Eeg
e WORLDWIDE REAL ESTATE

509420-0198-08617-NY02.2167184 \ ?) IL Short Form.doc
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t

STATE OF M \WQM/ )
Wagne )

COUNTY OF NAYNE ) |
On this ldzy of {ﬁ Q_ in the year 2002 before me Y seee, Q QJ/ ﬂo\m

Notary Public of said State, duly commissioned and sworm, personalTy’apﬁeared

. A personally known to me (or proved to me on the basis of satisfactory
evidence) to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and that by
his/her signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument. W

NOTARY PUBLIC

S8

My commission expires:

NANCY A. DEVOE TREUTER
Notary Pubtic, Oalland County, Mi
My Commission Expires Aug 25, 2004

(Affix official seal, if applicable)

509420-0198-08617-NY02.2167184 \ \%
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Receipt of this original counterpart of the foregoing Memorandum of Lease is

hereby acknowledged on this £*_day of@M‘ , 2002.

JPMORGAN CHASE BANK, as Administrative

Agent
b | ST
Name:
Title: RICHARD W. DUKER
VICE PRESIDENT
509420-0198-08617-NY02.2167184 \ \é
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Exhibit A

Legal Description

MARY ANN STUKEL

WILL COUNTY RECORDER
58 E. CLINTON STREET
JOLIET, IL 60432
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The land referred to in this policy is situated in the State of Illinois, County of
Will,-and is described as follows:

PARCELL:

Lot 3 in Carlow Corporate Center South Unit 1, being a subdivision of Part of the
Southeast Quarter of Section 30, Township 37 North, Range 10 East of the Third
Principal Meridian, in Will County, Illinois, according to the plat thereof recorded
August 10, 2001 as document R2001104725.

PARCEL II: Easement for the benefit of parcel 1 as created by ingress/egress and
access easement agreement dated May 11, 2001 and recorded as document
R2001067179 for ingress and egress over, upon and across that part of the
Southeast Quarter of Section 30, Township 37 North, Range 10 East of the Third
Principal Meridian, described as follows:

Beginning at the Southwest comer of said Southeast Quarter of Section 30, thence
North 01 degrees 12 minutes 51seconds West along the East line of said
Southeast Quarter, 50.00 feet; thence North 88 degrees 16 minutes 03 seconds
East, 579.57 feet; thence Northeasterly 768.65 feet along the arc of a non-tangent
circle to the left having a radius of 560.00 feet and whose chord bears North 38
degrees 06 minutes 05 seconds East 709.72 feet to a point of tangency; thence
North 01 degree 13 minutes 14 seconds West, 1702.35 feet to a point of
curvature; thence Northeasterly 352.63 feet along the arc of a circle to the right,
having a radius of 995.00 feet and whose chord bears North 08 degrees 55
minutes 56 seconds East 350.79 feet to a point on the North line of the Southeast
quarter of said Section 30; thence North 88 degrees 14 minutes 38 seconds East
along said North line, 86.15 feet; thence Southwesterly 354.93 feet along the arc
of a circle to the left, having a radius of 915.99 feet and whose chord bears South
09 degrees 53 minutes 31 seconds West 352.71 feet to a point of tangency; thence
South 01 degrees 13 minutes 14 seconds East, 1702.35 feet to a point of -
curvature; thence Southwesterly 772.12 feet along the arc of a circle to the right,
having a radius of 640.00 feet and whose chord bears South 33 degrees 20
minutes 29 seconds West 726.14 feet to appoint on the South line of said
Southeast quarter; thence South 88 degrees 16 minutes 03 seconds West, 697.39
feet along said South line to the point of beginning, in Will County, Illinois.

PARCEL III: Rights and benefits created by the Declaration of Protective
Covenants for Carlow Corporate Center recorded March 3, 2000 as document
R2000-23488 and the terms and provisions thereof.

W\
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SHORT FORM MEMORANDUM OF LEASE,
MORTGAGE, SECURITY AGREEMENT
@ AND FINANCING STATEMENT _
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

. by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor
and

GENERAL MOTORS CORPORATION,

Lessee
APRILYS , 2002
This Memorandum of Lease has been
prepared by and after _ :
recording, please return to: . Property Address:
1355 Remington Blvd.
Bolingbrook, Illinois 60440
Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 10017
ATTN: Sasan Mehrara, Esq. o P.LN. 12-02-30-403-001
HﬂRY RNN STUKEL P
o L Will County Recorder
L »{ d/ Will County . o
C:\NrPortbl\N'Y(_)Z\08617\2167184_5.DOC : B /\ : R 2002063936 i P age 1 OF 17
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SHORT FORM MEMORANDUM OF LEASE,
MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT '
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, MORTGAGE,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease”) dated as of AprilS_,
2002 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address ¢/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured party
- (the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporatlon having its -
principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38" Floor,
Detroit, Michigan 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby — —-
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement). '

SECTION 2. Lease Term.

(@ Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property”) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
~ terminated in accordance with the terms of the Lease.

(b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property all as more fully
set forth in the Lease. :

©) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
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conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
88.3690639244%.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
' Accounting Standards No. 13, as amended, for purposes of the Lessee’s financial reporting, (B)
for purposes of Federal, state and local income tax and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement and preserves ownership of the Property in
the Lessee, (ii) the transaction contemplated by the Lease is a secured borrowing for the purposes .
of the exercise of remedies hereunder or any enforcement or collection actions pursuant to the
term hereof following the occurrence and during the continuance of a Lease Event of Default,
and (x) by the Lease, as supplemented by this Memorandum of Lease, the Lessee grants a .
mortgage upon and a security interest in and a lien on the Lessee’s beneficial ownership interest
in the Property for the benefit of the Lessor to secure the Lessee’s payment of all amounts owed
by the Lessee under the Lease and the other Operative Agreements, and (y) the Lessor holds title
to or a ground leasehold interest in the Property so as to create and grant a first lien and prior
security interest in the Property subject to the Permitted Liens (a) pursuant to the Lease, as
supplemented by this Memorandum of Lease, for the benefit of the Administrative Agent under’
the Assignment of Lease, to secure to the Administrative Agent the obligations of Lessee under
the Lease, as supplemented by this Memorandum of Lease and (b) pursuant to the Mortgage to
secure to the Administrative Agent the obligations of Lessor under the Mortgage, the Loan
Facility Agreement and the Participation Agreement. In addition, the parties acknowledge and
agree that the characterization of the transaction and the Lessee’s obligations as provided in this
Section 3 shall not diminish the Lessee’s express rights under the Lease and the other Operative
Agreements, including, without limitation, the Lessee’s right to purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest: Assignment of
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the

Lease and the other Operative Agreements: ~

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to the Property, and does hereby mortgage, grant, warrant, assign,
transfer and set over to the Lessor, to the extent permitted by applicable law: (i) all of the
Lessee’s right, title and interest in the Property, if any, whether heretofore or hereafter existing;
(ii) all rights and benefits of whatever nature derived or to be derived by the Lessee under or by
virtue of the Lease; and (iii) all of the Lessee’s right, title and interest in and to all proceeds of
the conversion, whether voluntary or involuntary, of any of the above-described property into
cash or other liquid claims, including, without limitation, all awards, payments or proceeds,
including interest thereon, and the right to receive the same, which may be made as a result of
casualty, any exercise of the right of eminent domain or deed in lieu thereof, the alteration of the
grade of any street and any injury to or decrease in the value thereof, the foregoing being referred
to hereinafter as the “Security Property.” :
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- TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns, for the uses and purposes herein expressed, but
not otherwise.

(a) If Lessee shall pay all sums due under the Lease when due and according
to the terms thereof and shall otherwise fully and properly perform and comply with all of
Lessee’s obligations under the Lease, then this conveyance shall be of no further force as to the
Property. '

(b) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Illinois (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also be
deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further writings as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease.

(c) To the extent permitted by law, the provisions of this Memorandum of
Lease upon recording or registration in the real estate records of the proper office shall constitute
a financing statement filed as a “fixture filing” within the meaning of Section 5/9-102 (40) of the
UCC, and (i) this Memorandum of Lease covers goods which are or are to become fixtures on
the Property, (ii) this Memorandum of Lease is to be recorded in the real estate records, (iii)
Lessor is the record owner of the Leased Property, and (iv) products of collateral are also
covered.

(d) - Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Default. '

- SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

(1) collect interest on all past due sums at the Overdue Rate;

(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
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necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(i)  declare all sums secured hereby immediately due and payable by
delivery to Lessor and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default, to the extent permitted by law, and
demand for sale and of written notice of the occurrence and continuance of a
Lease Event of Default and of election to cause to be sold said Property, which
notice Lessor shall cause to be filed for record. After the lapse of such time as
may then be required by law following the recordation of said notice of the
occurrence and continuance of a Lease Event of Default, and notice of sale having
been given as then required by law, Lessor, without demand on the Lessee, shall
sell the Property at the time and place fixed by it in said notice of sale, either as a
whole or in separate parcels, and in such order as it may determine, at public
auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Lessor may postpone sale of all or any portion of said
Property by public announcement of postponement. Lessor shall deliver to such
purchaser its deed conveying the property so sold, but without any covenant or ~
warranty, express or implied. The recitals in such deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any person, including the
Lessor, may purchase at such sale. After deducting all costs, fees and expenses of -
Lessor and the Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale in accordance with the provisions of
Section 21.2 of the Lease;

(iv)  in lieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

W) declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
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thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vi)  as a matter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or’
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Lessor shall be entitled to enforce payment and performance of any obligations secured hereby
and to exercise all rights and powers hereunder or any laws now or hereafter in force,
notwithstanding that some or all of said obligations secured hereby may now or hereafter be
otherwise secured, whether by mortgage, deed of trust, pledge, Lien, assignment or otherwise.
Neither the acceptance nor the enforcement hereof, whether by court action or pursuant to the
power of sale or other powers herein contained, shall prejudice or in any manner affect Lessor’s
right to realize upon or enforce any other security now or hereafter held by the Lessor, and
Lessor shall be entitled to enforce the rights and remedies provided for herein and any other
security now or hereafter held by the Lessor in such order and manner as Lessor may in its
absolute discretion determine. No remedy conferred upon or reserved to Lessor is intended to be
exclusive of any other remedy, but each shall be cumulative and shall be in addition to every
other remedy given hereby or now or hereafter existing at law or in equity or by statute. Every
power or remedy given hereby to Lessor or to which Lessor may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Lessor, and Lessor may pursue inconsistent remedies.

(b) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

() It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
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provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Property to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the -
Lessor’s right, title and interest in and to the Property when required by and in accordance with
the Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or similar
proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of the
rejection of the Lease or unilateral termination of such obligation to transfer to the Lessee all of
the Lessor’s right, title and interest in and to the Property, against all of the Lessor’s right, title
and interest in and to the Property. '

(b) During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal -
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in the Lease or any other Operative Agreement, in aid of the
execution of any power granted in the Lease or any other. Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the -
rights available to a mortgagor under the laws of the jurisdiction in which the Property is located. —
The following shall constitute a Lessor default (“Lessor Default™): the Lessee shall have
exercised any of its purchase options in the Lease for the Property in accordance with the terms
thereof and shall have tendered in full all amounts to be paid by Lessee in connection therewith
and complied with all other requirements hereunder and under the Lease in connection with such
purchase and all of the Lessor’s right, title and interest in and to the Property shall not have been
transferred to the Lessee in accordance with the Lease.

(©) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the Property pursuant to Article XVI (except in the case of a
sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a) or (g) of the
Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
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Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart™). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this '
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THE LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED-BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
ILLINOIS. WITHOUT LIMITING THE FOREGOING, IN THE EVENT THAT THE LEASE
IS DEEMED TO CONSTITUTE A FINANCING, WHICH IS THE INTENTION OF THE
PARTIES, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO
CONFLICTS OF LAWS PRINCIPLES (OTHER THAN TITLE 14 OF ARTICLE 5 OF THE
NEW YORK GENERAL OBLIGATIONS LAW), SHALL GOVERN THE CREATION, 4
TERMS AND PROVISIONS OF THE INDEBTEDNESS EVIDENCED THEREBY AND
HEREBY, BUT ANY LIEN CREATED HEREBY AND THE CREATION AND
PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND REMEDIES WITH
RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAW OF THE STATE OF ILLINOIS.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

-

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease the Lessor has assigned to The Chase Manhattan Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
conﬁ.rmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
- Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
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Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in |
several counterparts, each of which shall be an original except as provided in Section 7, above, -

and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Maximum Amount Secured. The maximum principal amount of
all amounts owed by the Lessee under the Lease and the other Operative Agreements at any one
time shall not exceed $47,200,000.

SECTION 16. Financing Statement. For purposes of this instrument as a fixture -

filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally -
recognized courier service and any such notice shall become effective () five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying

- overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated: '

Address of Lessee/Debtor:

General Motors Corporation
Worldwide Real Estate

200 Renaissance Center, Tower 200
38" Floor

Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745

With a copy to:

Mayer, Brown, Rowe & Maw
190 S. LaSalle Street
Chicago, Illinois 60603-3411
Attention: Robert E. Gordon
Fax: 312-701-7711
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Address of Lessor/Secured Party

Auto Facilities Real Estate Trust 2001-1
c/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notlce hereunder by
notice to each of the other parties hereto.

SECTION 17. Liability of Wilmington Trust Company. It is expressly

understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of

the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (¢) nothing herem
contained shall be construed as creating any liability on Wilmington Trust Company, _
individually or personally, to perform any covenant either expressed or implied contained herein, ™
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming

by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party

hereto, or be liable for the breach or failure of any obligation, representation, warranty or

covenant made or undertaken by the Lessor under this Memorandum of Lease.

SECTION 18. Counterpart Execution. This Memorandum of Lease may be
executed in any number of counterparts, each of which shall be an orlgmal but all of which
together shall constitute one and the same instrument.

C:\NrPortb\NY02\08617\2167184_5.DOC \/ O

JPMCB-STB-00002664




 R2002063936

IN WITNESS WHEREOF, each of the parties hereto has caused this _
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware busifiess trust

By: Wilmington Trugt Company, not in its
individual capaciy but solely as Trustee

By:
Name:
Title:  Pafticia A, Evans
Assistant Vice President
LESSEE:
N GENERAL MOTORS CORPORATION, a
Delaware corporation
By:
Name:
Title:
509420-0198-08617-NY022167184 . \ L -
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STATE OFDE\ G\Oace )
- ) . ssi
COUNTY OF N @ w0 )

: Custie 4 _ o
On thisA¢d day of ﬁ? i k in the year 2002 before me, é Q'ﬂ:‘ . Da ] lﬂ o
tar Pubhc of said State, duly commissioned and sworn, personally appeared j '

= {an% , personally known to me (or proved to me on the basis of satisfactory
evidence) to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity as
st N\ D . of Wilmington Trust Company, not in its individual capacity, but solely as
trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business trust; and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the 1nstrument

- s NOTARY PUBLIC
y\cgmmesmn expires: . ANITA E. DALLAGO
“}i‘t” E) £ NOTARY PUBLIC
B 7 | _ _ My Commission Expires August 8, 2003

My

509420-0198-08617-NY02.2167160 . _ ) k raw
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

509420—0198-08617-NY02.2167184 S

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:
Name:
Title:
LESSEE:
GENERAL MOTORS CORPQ

43

Delaware corporation

N
By: / /W( w

/ z N./ame: MARILYN P, NIX
. / Title: DIREGTO :
o WORLDWIDE REAL ESTATE

\ 7) . IL Short Form.d_vocj;v, 5
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[

STATE OF Mucanconl )
Nadne )

COUNTY OF WAINE ) .

On this _lday of A Qﬁ Qi in the year 2002 before me,ﬂ{ o O. Q/I/ &{A‘W .

Notary Public of said State, duly commissioned and sworm, personall?apf)eared

. A personally known to me (or proved to me on the basis of satisfactory
evidence) to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity, and that by
his/her signature on the instrument, the individual, or the person upon behalf of which the

individual acted, executed the instrument.
() ﬁ ),

Ss:

NOTARY PUBLIC
My commission expires:
NANCY A. DEVOE TREUTER
Notary Public, Oakland County, Mi
My Commission Bxpires Aug 25, 2004
(Affix official seal, if applicable) ‘0";(:"‘3 B “-)'*—‘7»8.

509420-0198-08617-NY02.2167184 . ) \ \%
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Recelpt of this ongmal counterpart of the foregoing Memorandum of Lease is

hereby acknowledged on this % day ofw ,2002.

JPMORGAN CHASE BANK, as Administrative -
Agent '

S e ce—

Name:

Title: RICHARD W. DUKER
VICE PRESIDENT

509420-0198-08617-NYO22167184 "o i \LC/)
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Exhlblt A

Legal Description

MARY ANN STUKEL

WILL COUNTY RECORDER
58 E. CLINTON STREET
JOLIET, IL 60432
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The land referred to in this policy is situated in the State of Illinois, County of
Will,-and is described as follows:

PARCEL I

Lot 3 in Carlow Corporate Center South Unit 1, being a subdivision of Part of the
Southeast Quarter of Section 30, Township 37 North, Range 10 East of the Third
Principal Meridian, in Will County, Illinois, according to the plat thereof recorded
August 10, 2001 as document R2001104725.

PARCEL II: Easement for the benefit of parcel 1 as created by ingress/egress and
access easement agreement dated May 11, 2001 and recorded as document
R2001067179 for ingress and egress over, upon and across that part of the
Southeast Quarter of Section 30, Township 37 North, Range 10 East of the Third
Principal Meridian, described as follows:

Beginning at the Southwest corner of said Southeast Quarter of Section 30, thence
North 01 degrees 12 minutes 51seconds West along the East line of said

Southeast Quarter, 50.00 feet; thence North 88 degrees 16 minutes 03 seconds

East, 579.57 feet; thence Northeasterly 768.65 feet along the arc of a non-tangent
circle to the left having a radius of 560.00 feet and whose chord bears North 38 -~
degrees 06 minutes 05 seconds East 709.72 feet to a point of tangency; thence

North 01 degree 13 minutes 14 seconds West, 1702.35 feet to a point of

curvature; thence Northeasterly 352.63 feet along the arc of a circle to the right,
having a radius of 995.00 feet and whose chord bears North 08 degrees 55

minutes 56 seconds East 350.79 feet to a point on the North line of the Southeast
quarter of said Section 30; thence North 88 degrees 14 minutes 38 seconds East
along said North line, 86.15 feet; thence Southwesterly 354.93 feet along the arc

of a circle to the left, having a radius of 915.99 feet and whose chord bears South

09 degrees 53 minutes 31 seconds West 352.71 feet to a point of tangency; thence -
South 01 degrees 13 minutes 14 seconds East, 1702.35 feet to a point of -
curvature; thence Southwesterly 772.12 feet along the arc of a circle to the right,
having a radius of 640.00 feet and whose chord bears South 33 degrees 20

minutes 29 seconds West 726.14 feet to appoint on the South line of said

Southeast quarter; thence South 88 degrees 16 minutes 03 seconds West, 697.39

feet along said South line to the point of beginning, in Will County, Illinois.

PARCEL III: Rights and benefits created by the Declaration of Protective

Covenants for Carlow Corporate Center recorded March 3, 2000 as document
R2000-23488 and the terms and provisions thereof.

W\
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THIS INSTRUMENT IS TO BE INDEXED IN THE OFFICE OF THE WASHOE COUNTY
RECORDS AS A SHORT FORM OF MEMORANDUM OF LEASE, DEED OF TRUST,
SECURITY AGREEMENT AND A FIXTURE FILING

SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

among

GENERAL MOTORS CORPORATION,
Lessee

In favor or

FIRST AMERICAN TITLE COMPANY OF NEVADA,

Trustee
and

AUTO FACILITIES REAL ESTATE TRUST 2001-1,
Lessor

e 22002

This Memorandum of Lease has been
prepared by and after
recording, please return to:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 10017

Attn: Sasan Mehrara, Esq.
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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease”) dated as of AE&V__‘L
2002 is made by and among GENERAL MOTORS CORPORATION, a Delaware corporation,
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38"
Floor, Detroit, Michigan 48265-2000, as lessee and as trustor and debtor (the “Lessee™), in favor
of FIRST AMERICAN TITLE COMPANY OF NEVADA, with an address of 5310 Kietzke
Lane, Suite 100, Reno, Nevada 89511-2043 (“Trustee”), and AUTO FACILITIES REAL
ESTATE TRUST 2001-1, a Delaware business trust with an address c¢/o Wilmington Trust
Company, 1100 North Market Street, Wilmington, Delaware 19890-0001, as lessor and as
beneficiary and secured party (the “Lessor”).

Agreement ’ ;

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

: SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement.

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee certain
property (the “Property™) described on the attached Exhibit A. Effective upon the execution and
delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property shall be
subject to the terms and provisions of the Lease. The Property is leased for a Term commencing
on the date hereof and terminating on October 31, 2008, unless the Term is earlier terminated in
accordance with the terms of the Lease. :

(b) The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
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reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
89.2631245676%.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, for purposes of the Lessee’s financial reporting, (B)
for purposes of Federal, state and local income tax and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement and preserves ownership of the Property in
the Lessee, (ii) the transaction contemplated by the Lease is a secured borrowing for the purposes
of the exercise of remedies hereunder or any enforcement or collection actions pursuant to the
term hereof following the occurrence and during the continuance of a Lease Event of Default,
and (x) by the Lease, as supplemented by this Memorandum of Lease, the Lessee grants a
mortgage upon and a security interest in and a lien on the Lessee’s beneficial ownership interest
in the Property for the benefit of the Lessor to secure the Lessee’s payment of all amounts owed
by the Lessee under the Lease and the other Operative Agreements, and (y) the Lessor holds title,
to or a ground leasehold interest in the Property so as to create and grant a first lien and prior
security interest in the Property subject to the Permitted Liens (a) pursuant to the Lease, as ;
supplemented by this Memorandum of Lease, for the benefit of the Administrative Agent under -
the Assignment of Lease, to secure to the Agent the obligations of Lessee under the Lease, as
supplemented by this Memorandum of Lease and (b) pursuant to the Deed of Trust to secure to
the Administrative Agent the obligations of Lessor under the Deed of Trust, the Loan F acility
Agreement and the Participation Agreement. In addition, the parties acknowledge and agree that
the characterization of the transaction and the Lessee’s obligations as provided in this Section 3
shall not diminish the Lessee’s express rights under the Lease and the other Operative
Agreements, including, without limitation, the Lessee’s right to purchase the Property.

SECTION 4. Grant of Deed of Trust, Lien and Security Interest: Assignment of

Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to or a ground leasehold interest in the Property, and does hereby
grant, bargain, sell, convey, assign, transfer and set over to the Trustee, its successors and
assigns, for the benefit of the Administrative Agent, IN TRUST, WITH POWER OF SALE, to
the extent permitted by applicable law: (i) all of the Lessee’s right, title and interest in the
Property, if any, whether heretofore or hereafter existing; (ii) all rights and benefits of whatever
nature derived or to be derived by the Lessee under or by virtue of the Lease; and (iii) all of the
Lessee’s right, title and interest in and to all proceeds of the conversion, whether voluntary or
involuntary, of any of the above-described property into cash or other liquid claims, including,
without limitation, all awards, payments or proceeds, including interest thereon, and the right to
receive the same, which may be made as a result of casualty, any exercise of the right of eminent
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domain or deed in lieu thereof, the alteration of the grade of any street and any injury to or
decrease in the value thereof, the foregoing being referred to hereinafter as the “Security
Property.”

TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(b) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Nevada (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also be
deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property, '
the costs and expenses thereof shall be Transaction Expenses. ;

: (c) To the extent permitted by law, the provisions of this Memorandum of Lease
upon recording or registration in the real estate records of the proper office shall constitute a
financing statement filed as a “fixture filing” within the meaning of Section 104.9502(3) of the
UCC, and (i) this Memorandum of Lease covers goods which are or are to become fixtures on
the Property, (ii) this Memorandum of Lease is to be recorded in the real estate records, (iii)
Lessor is the record owner of the Leased Property, and (iv) products of collateral are also
covered.

(d) Notwithstanding that this Memorandum of Lease is an absolute assignment of
the Profits and the Subleases and not merely the collateral assignment of, or the grant of a lien or
security interest in the Profits and the Subleases, the Lessor grants to the Lessee a revocable
license to collect and receive the Profits and to retain, use and enjoy such Profits. Such license
shall be automatically revoked upon the occurrence and during the continuance of any Lease
Event of Default.

SECTION 5. Remedies.

(e) Upon the occurrence and during the continuance of a Lease Event of Defaul,
the Lessor may exercise any one or more of the foiiowing rights and remedies as it, in its sole
discretion may deem necessary or appropriate:

(i) collect interest on all past due sums at the Overdue Rate;
(i)  terminate the Lease and, either in person or by agent, with or

without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
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the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(iii)  subject to NRS 107.080, declare all sums secured hereby
immediately due and payable by delivery to Trustee and to Lessee of written
declaration of the occurrence and continuance of a Lease Event of Default and ;
demand for sale and of written notice of the occurrence and continuance of a
Lease Event of Default and of election to cause to be sold said Property, which
notice Trustee shall cause to be filed for record and mailed in accordance with
applicable law. After the lapse of such time as may then be required by law
following the recordation and mailing of said notice of the occurrence and
continuance of a Lease Event of Default, and notice of sale having been given as
then required by law, Trustee, without demand on the Lessee, shall sell said
Property at the time and place fixed by it in said notice of sale, either as a whole
or in separate parcels, and in such order as it may determine, at public auction to
the highest bidder for cash in lawful money of the United States, payable at time
of sale. Trustee may postpone sale of all or any portion of said Property by public
announcement of postponement. Trustee shall deliver to such purchaser its deed
conveying the property so sold, but without any covenant or warranty, express or
implied. The recitals in such deed of any matters or facts shall be conclusive
proof of the truthfulness thereof. Any person, including the Trustee, or the
Lessor, may purchase at such sale. After deducting all costs, fees and expenses of
Trustee and the Trust, including cost of evidence of title in connection with sale,
Trustee shall apply the proceeds of sale in accordance with the provisions of
Section 21.2 of the Lease;

(iv)  inlieu of sale pursuant to the pbwer of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
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payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vi)  as amatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance :
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all ofsaid obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(f) Upon the occurrence and during the continuance of a Lease Event of Default,
the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies provided
above shall have all of the rights and remedies of a secured party under the UCC, which rights
and remedies may be exercised without application to any court to the extent permitted by the
UCC.

(g) It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
‘competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
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Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby, grants, bargains, sells,
conveys, transfers and sets over to trustee IN TRUST WITH POWER OF SALE for the benefit
of the Lessee, all of Lessor’s right, title and interest in and to the Property to secure (i) the
Lessor’s obligations hereunder in respect of the due and punctual transfer by the Lessor to the
Lessee of all of the Lessor’s right, title and interest in and to the Property when required by and
in accordance with the Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy,
insolvency or similar proceeding, satisfaction of the Lessee’s right to damages and other claims
arising out of the rejection of the Lease or unilateral termination of such obligation to transfer to
the Lessee all of the Lessor’s right, title and interest in and to the Property, against all of the
Lessor’s right, title and interest in and to the Property.

(b) During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the )
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any .
covenant or agreement contained in the Lease or any other Operative Agreement, in aid of the
execution of any power granted in the Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the Property is located.
The following shall constitute a Lessor default (“Lessor Default™): the Lessee shall have
exercised any of its purchase options in the Lease for the Property in accordance with the terms
thereof and shall have tendered in full all amounts to be paid by Lessee in connection therewith
and complied with all other requirements hereunder in connection with such purchase and all of
the Lessor’s right, title and interest in and to the Property shall not have been transferred to the
Lessee in accordance with the Lease.

(c) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the Property pursuant to Article XVI (except in the case of a
sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a) or (g) of the
Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.
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SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART?” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THE LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED |
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING, ;
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.
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SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to The Chase Manhattan Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing

address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixture!
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

H

Address of Lessee/Debtor:

General Motors Corporation
Worldwide Real Estate

200 Renaissance Center, Tower 200
38" Floor

Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745

With a copy to:

Mayer, Brown, Rowe & Maw
190 S. LaSalle Street
Chicago, Illinois 60603-3411
Attention: Robert E. Gordon
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Fax: 312-701-7711
Address of Lessor/Secured Party

Auto Facilities Real Estate Trust 2001-1
¢/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust FSB. It is expressly understood

and agreed by the parties hereto that (a) this Memorandum of Lease is executed and delivered by
Wilmington Trust FSB not individually or personally but solely as trustee of the Trust, in the
exercise of the powers and authority conferred and vested in it, (b) each of the representations,
undertakings and agreements herein made on the part of the Lessor is made and intended not as
personal representations, undertakings and agreements by Wilmington Trust FSB but is made
and intended for the purpose of binding only the Lessor, (c) nothing herein contained shall be
construed as creating any liability on Wilmington Trust FSB, individually or personally, to
perform any covenant either expressed or implied contained herein, all such liability, if any,
being expressly waived by the parties hereto and by any Person claiming by, through or under
the parties hereto and (d) under no circumstances shall Wilmington Trust FSB be personally
liable for the payment of any indebtedness or expenses of any party hereto, or be liable for the
breach or failure of any obligation, representation, warranty or covenant made or undertaken by
the Lessor under this Memorandum of Lease.

SECTION 17. Counterparts. This Memorandum of Lease may be executed in
any number of counterparts, each of which shall be an original, but all of which together shall
constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By:  Wilmington Trust FSB, not in its/{ndividual

Name: /' JAMES P. LAWLER
Title: Vide Prasident,

LESSEE:

GENERAL MOTORS CORPORATION, a
Delaware corporation

3

By:

Name:
Title:
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:

Name:
Title:

LESSEE:

GENERAL MOTORS C ORATION, a

DelaWware ¢orporation
{?7 . AA N

Name ,

WORLDWIDE gy ESTATE
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Receipt of this original counterpart of the foregoing Memorandum of Lease is
hereby acknowledged on this day of , 2002.

JPMORGAN CHASE BANK, as Administrative
Agent

By: @ﬁ@

Name: RICHARD W, DUKER
Title: VICE PRESIDENT
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STATE OF [)Ejh!"aiia )

COUNTY OF‘MM
On this Lé ~day o in the year 2002 before me,w A ?"‘de"m,

Notary Public of said State,_duly commissioned and sworn, personally appeared

102 personally known to me (or proved to me on the basis of satisfactory
evidence) to be the individual whose name is subscribed to the within instrument and
acknowledged to me that he/she executed the same in his/her authorized capacity as

of Wilmington Trust FSB, not in its individual capacity, but solely as co-

trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business trust, and
that by his/her signature on the instrument, the individual, or the person upon behalf of which the
individual acted, executed the instrument.

In Witness Whereof, I have hereunto set my hand and affixed my official seal the day and

year in this certificate first above written. ; 0 M

TARY PUBTIC
KATHLEEN A. PEDELINI
MOTARY PUBLIC-OELAWARE
Ay Comesincion Expires Oct. 31, 2607

My commission expires:

(Affix official seal, if applicable)

2692689
§5/22./2802
14 of 24

JPMCB-STB-00002685




STATEOF ™M lol««ugp/»-y
‘Il{ [ — ) ss:
COUNTY OF e

This instrument was acknowledged before me, a Notary Public, on the Z/ day of
M 2002, by Marily, { i as Quu.eir/}/ W 2 or General Motors Corporation,

a Delaware corporation.

PUBLIC

NANCY A. DEVOE TREUT
Notary Public, Oakiand CountyE I}M

My Commission Expires Aug 25, 2004

fetia otoan, Q}}jj

(Affix official seal)
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LEGAL DESCRIPTION

PARCEL 1

All that certain parcel situate within a portion of the West One-Half (W %) of
Sections Thirty (30) and Thirty-One (31), Township Twenty-One (21) North,
Range Nineteen (19) East, Mount Diablo Meridian, Reno, Washoe County,
Nevada, Being more particularly described as follows:

Beginning at the northwest corner of Parcel 3 of Parcel Map No. 2863 in the

Official Records of Washoe County, Nevada, thence from the point of beginning,
South 86°50°36” East 323.19 feet; thence South 1°17°01” West 170.33 feet;

thence South 88°42°59” East, 165.00 feet; thence South 1°17°01” West, 469.00

feet to a point of curvature; thence 49.23 feet along the arc of a 219.00 foot radius
curve to the right, through a central angle of 12°52°50”; thence South 14°09°51”

West, 208.36 feet to a point of curvature; thence 63.17 feet along the arc of a

281.00 foot radius curve to the left, through a central angle of 12°51°50”; thence

South 01°17°01” West, 666.96 feet to a point of curvature; thence 47.12 feet

along the arc of a 30.00 foot radius curve to the right, through a central angle of
90°00°00”; thence North 88° 42’ 59” West 655.99 feet; thence North 01°17°01”

East, 1669.93 feet to the northerly line of Parcel 1 of Parcel Map No. 2377, File i
No. 1345017 in the Official Records of Washoe County, Nevada; thence along '
said northerly line, South 86°50°36” East, 257.14 feet to the northwest corner of

the above mentioned Parcel 3 of Parcel Map No. 2863 and the point of beginning

all of which parcel is Parcel 3-1A as described in that certain o> /422 2 y Lecns

A2, 08 Tpmen 7 D2ED dated 5-24- 02 andrecorded & - 7€~ 02~ in

Boek , Page , as Instrument No. 247 2.0 14 , Official Records.

PARCEL 2 (Railroad easement)

Parcel 2(a) (Airport Authority of Washoe County Parcel) Railroad Easement pursuant to
that certain cQ e EAT ,dated $-2%r-p:  ,and recorded $- 2€~ 02 in
Beok Page- , as Instrument No. 24720535 | covering the

following property:

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being a portion of
the Washoe County Airport Authority Parcel, Reno-Stead Airport, as shown on
Record of Survey Map No. 3533, File No. 2285101 in the Official Records o
Washoe County, Nevada, being more particularly described as follows: '

An easement for railroad, slope and drainage purposes, a portion being Sixty (60)
feet in width, 60 feet northerly of the southerly sideline, and a portion being
‘Seventy-Five (75) feet in width, 75 feet northerly of the southerly sideline, said
southerly sideline being more particularly described as follows:

DA O
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BEGINNING at a point on the southerly line of the Airport Authority Parcel
from which the southwestern most corer of said Parcel as shown on said Survey
Map No. 3533, File No. 2285101 in the Official Records of Washoe County,
Nevada, bears North 86°50°36” West, 4088.34 feet distant;

THENCE from the POINT OF BEGINNING, along the southerly sideline of
the 60 foot wide portion of the easement, North 86°50°36” West, 667.78 feet to
the end of the 60 foot wide portion of the easement and the beginning of the 75
foot wide portion; ‘

THENCE along the southerly sideline of the 75 foot wide portion of the
easement, North 86°50°36” West, 1025.32 feet to the end of the 75 foot wide
portion of the easement and the resumption of the 60 foot wide portion of the
easement;

THENCE continuing along the centerline of the 60 foot wide portion of the
easement, North 86°50°36” West, 617.21 feet to the POINT OF TERMINUS.

The southerly sideline of this easement being coincident with the southerly
property line of the Airport Authority Parcel and the northerly sideline is to begin
and end perpendicular to the southerly property line of the Airport Authority
Parcel at the Point of Beginning and the Point of Terminus respectively, thereby
creating a continuous 60-foot or 75-foot wide easement within the Airport
Authority Parcel.

Parcel 2(b) (Lear/Airport Authority Parcels) Railroad Easement pursuant to that certain
Eieers7 L dated  $-24-02- |, and recorded &- 2% 02— inBeek
~Page ' , as Instrument No. 2672 ¢ 2¢, , covering the following

property:

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being portions of
the Moya O. Lear Trust parcels, as shown on Parcel Map No. 3569, File No.
2377869 in the Official Records of Washoe County, Nevada, being more
particularly described as follows:

An easement for railroad, slope and drainage purposes, Sixty (60) feet in width,
30 feet on each side of the centerline, being more particularly described as

follows:
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BEGINNING at a point from which the northwest corner of said Parcel 3 of PM
3569 bears, North 88°04°16” West, 0.44 feet and North 01°55°44” East, 276.88

feet distant;

THENCE from the POINT OF BEGINNING, along the centerline of the 60
foot wide easement, North 07°39°05” East, 102.61 feet to a point of curvature;

THENCE continuing along the centerline, 95.44 feet along the arc of a 955.37
foot radius curve to the left, through a central angle of 05°43°26”;

THENCE continuing along the centerline, North 01°55°39” East, 166.86 feet to a
point of curvature; N :

THENCE continuing along the centerline, 408.79 feet along the arc of a 459.28
foot radius curve to the left, through a central angle of 50°59°51”;

THENCE continuing along the centerline, North 49°04°12” West, 190.95 feet;

THENCE continuing along the centerline, 138.88 feet along the arc of a 459.28
foot radius curve to the left, through a central angle of 17°19°32” to the POINT

OF TERMINUS. ;

The sidelines of this easement to begin at right angles to the POINT OF
BEGINNING and be extended or shortened as necessary to end on the northerly
parcel line of Parcel 1 of said Parcel Map No. 3569, creating a continuous strip 60
feet in width, over, across and through portions of Parcels 1, 2, 3 and 4 of said
Parcel Map No. 3569.

Parcel 2(c) (TMWA) Railroad Easement pursuant to that certain &<.{E zf//'/
dated 4- 2% ~02 ,andrecorded §~ X%~ 32 in Book c-
as Instrument No. 2.67 20 ¥7 |, covering the following property:

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being portions of
Parcel 3 and the Silver Lake Water District Co. parcel as said parcels are shown
‘on Parcel Map 2863, File No. 1863191 in the Official Records of Washoe County,
Nevada being more particularly described as follows:

An easement for railroad, slope and drainage purposes, Sixty (60) feet in width,
30 feet on each side of centerline, said easement being more particularly

described as follows:
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BEGINNING at a point from which the northeastern most corner of said Parcel 3
of PM 2863 bears, South 86°50°36” East, 86.81 feet;

THENCE from the POINT OF BEGINNING, South 01°17°01” West, 26.31
feet;

THENCE from a tangent bearing South 75°11°25” West, 24.63 feet along the arc
of a 429.28 foot radius curve to the left, through a central angle of 03°17°15™;

THENCE South 71°54°11” West, 87.86 feet to a point of curvature;

THENCE 61.01 feet along the arc of a 489.28 foot radius éurve to the right,
through a central angle of 07°08°40”;

THENCE North 01°17°01” East, 61.60 feet to a point of curvature;

THENCE from a tangent bearing North 77°18°16” East, 40.47 feet along the arc
of a 429.28 foot radius curve to the left, through a central angle of 5°24°06”;

THENCE North 71°54°11” East, 28.94 feet fo the north ‘line of the above
mentioned Parcel 3; -

THENCE along said north line, South 86°50°36” East, 99.00 feet to the POINT OF
BEGINNING.

Parcel 2(d) (Moya Boulevard Extension Parcel) Railroad Easement pursuant to that
certain_Ex i E~/7” dated & -24 -7~ | andrecorded 4 2% -22- in
Book . Page- , as Instrument No. 2.7 20 74, covering the
following property: ’

All that certain parcel situate within a portion of the North One-Half (N 1) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being a portion of
Parcel 3 of Parcel Map 2863, File No. 1863191 in the Official Records of Washoe
County, Nevada being more particularly described as follows:

An easement for railroad, slope and drainage purposes, Sixty (60) feet in width,
30 feet on each side of centerline, said easement being more particularly
described as follows:

BEGINNING at a point from which the northeastern most corner of said Parcel 3
of PM 2863 bears, South 86°50°36” East, 86.81 feet;

THENCE from the POINT OF BEGINNING, South 01°17°01” West, 26.31
feet;
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THENCE from a tangent bearing North 75°11°25” West, 88.05 feet along the arc
of a 429.28 foot radius curve to the right, through a central angle of 11°45°09” to
the easterly line of the above mentioned Parcel 3;

THENCE along said easterly line, North 03°09°24” East, 7.88 feet to the
northeast corner of said Parcel 3;

THENCE along said north line, North 86°50°36” West, 86.81 feet to the POINT
OF BEGINNING, containing 1,348 square feet more or less.

BASIS OF BEARINGS: North American Datﬁm of 1983/94 HARN.
Pa'rcel 2(e) (SADE/Michelin Parcel) Railroad Easement pursuant to that certain

TG lagdd=5. | dated S—PbwBr> , and recorded -o——2F—<x22<in BOGK
~Page , as Instrument No. =926 covering the following

property:

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One. (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being a portion of
Parcel B of Parcel Map 2580, File No. 1536940 in the Official Records of
Washoe County, Nevada being more particularly described as follows:

An easement for railroad, slope and drainage purposes, said easement being more
particularly described as follows:

BEGINNING at the northwestern most corner of said Parcel B of PM 2580,
THENCE from the POINT OF BEGINNING, South 03°09°24” West, 7.88 feet;
THENCE North 86°48°07” East, 71.24 feet to the north line of said Parqel B;

THENCE along said north line, North 86°50°36” West, 70.80 feet to the POINT
OF BEGINNING. :

PARCEL 3 (Grade and Temporary Construction and Access Easement)

Parcel 3(a) Grade Easefnent pursuant to that certain _EXSZ/MEN 7~ dated
§-24-02- ,andrecorded $-28-02 inBook ~Rage , as
Instrument No. 247208 | covering the following property:

- All that certain parcel situate within a portion of the West One-Half (W %) of Section
Thirty (30), Township Twenty-One (21) North, Range Nineteen (19) East, Mount Diablo
Meridian, Reno, Washoe County, Nevada, being a portion of the Parcel 1 of Parcel Map
2377, File No. 1345017 in the Official Records of Washoe County, Nevada being more

particularly described as follows:
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An easement for construction, slope and drainage purposes, Twenty (20) feet in width, 20
feet westerly of the easterly sideline more particularly described as follows:

BEGINNING at a point from which the northeastern most corner of said Parcel 1 of PM
2377, bears, South 86°50°36” East, 257.14 feet;

THENCE from the POINT OF BEGINNING, along the easterly sideline of the
easement, South 01°17°01” West, 1669.83 feet to the POINT OF TERMINUS.

The west sideline of the easement to be extended to begin on the north line of said Parcel
1 and end perpendicular to the Point of Terminus.

Parcel 3(b) Construction Easement pursuant to that certain ERSEMENT , dated
$-2% -0  andrecorded $ - 2%~ <’2 in Book ~Page
Instrument No. 2.¢72028  , covering the following property:

as

All that certain parcel situate within a portion of the West One-Half (W 72) of Section

Thirty (30), Township Twenty-One (21) North, Range Nineteen (19) East, Mount Diablo '
Meridian, Reno, Washoe County, Nevada, being a portion of the Parcel 1 of Parcel Map
2377, File No. 1345017 in the Official Records of Washoe County, Nevada being more ¢
particularly described as follows: :

A temporary easement for construction purposes, Fifty (50) feet in width, 50 feet
westerly of the easterly sideline more particularly described as follows: :

BEGINNING at a point from which the northeastern most corner of said Parcel 1 of PM
2377, bears, South 86°50°36” East, 257.14 feet;

THENCE from the POINT OF BEGINNING, along the easterly sideline of the
easement, South 01°17°01” West, 1669.83 feet to the POINT OF TERMINUS.

The west sideline of the easement to be extended to begin on the north line of said Parcel
1 and end perpendicular to the Point of Terminus.

Parcel 3(c) Construction and Access Easement pursuant to that certain E<sZ 2y / ,
dated §-24-02-  andrecorded §-75-22. in Book , Rage.
as Instrument No. 2 (7 2008, covering the following property:

All that certain parcel situate within a portion of the West One-Half (W %) of Section
Thirty (30), Township Twenty-One (21) North, Range Nineteen (19) East, Mount Diablo
Meridian, Reno, Washoe County, Nevada, being a portion of the Parcel 1 of Parcel Map
2377, File No. 1345017 in the Official Records of Washoe County, Nevada being more
particularly described as follows: -

2692033

85/28/2862
21 of 24

R0 A AR

JPMCB-STB-00002692




A temporary easement for construction and access purposes more particularly described
as follows:

BEGINNING at the southwest corner of Parcel 3 of PM 2863, File No. 1863191 in the
Official Records of Washoe County, Nevada;

THENCE from the POINT OF BEGINNING, along the southerly sideline of the
easement, North 88°42°59” West, 257.00 feet;

THENCE leaving sad southerly line, North-01°17°01” East, 62.00 feet;

" THENCE South 88°42°59” East, 257.00 feet to the westerly line of the above mentioned
Parcel 3;

THENCE along said westerly line, South 01°17°01” West, 62.00 feet to the POINT OF
TERMINUS.

PARCEL 4 (Drainage easement)

Parcel 4(a) (Airport parcel) Drainage Easement pursuant to that certain
FaSEmEns ) dated  $+ 2% -O2  andrecorded $-29-2 > inBook
Rage , as Instrument No. 247 22> & Z: covering the following  :

property:

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being a portion of
the Washoe County Airport Authority Parcel, Reno-Stead Airport, as shown on
Record of Survey Map No. 3533, File No. 2285101 in the Official Records of
Washoe County, Nevada, being more particularly described as follows:

An Easement for construction, slope and drainage purposes more particularly
described as follows: '

BEGINNING at a point from which the southwestern most comer of said Parcel
1 of ROS 3533, bears, North 86°50°36” West, 1057.63 feet;

THENCE from the POINT OF BEGINNING, North 01°17°01” East, 96.79
feet; : _

THENCE 160.35 feet along the arc of a 100.00 foot radius curve to the right,
through a central angle of 91°52°23”;

THENCE South 86°50°36” East, 1071.23 feet;

THENCE South 68°50°03” East, 371.97 feet;

LTHITE AR -2,
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THENCE South 01°17°01” West, 85.00 feet to the southerly line of said Parcel 1;

THENCE along said southerly line North 86°50°36” West, 1521.76 feet to the
POINT OF BEGINNING.

Parcel 4(b) (Lear parcel) Drainage Easement pursuant to that certain
Eqacémsy 7 ,dated S-24% 02~ andrecorded $- 28 - J.-inBesk-
, Page , as Instrument No. 247 2052 %, covering the following
property

All that certain parcel situate within a portion of the North One-Half (N %) of
Section Thirty (30), Township Twenty-One (21) North, Range Nineteen (19)
East, Mount Diablo Meridian, Reno, Washoe County, Nevada, being a portion of
the Washoe County Airport Authority Parcel, Reno-Stead Airport, as shown on
Record of Survey Map No. 3533, File No. 2285101 in the Official Records of

Washoe County, Nevada, being more particularly described as follows:

An Easement for construction, slope and dramage purposes more particularly
described as follows:

BEGINNING at a point from which the northeastern most corner of said Parcel 1
of PM 2377, bears, South 86°50°36” East, 257.14 feet;

THENCE from the POINT OF BEGINNING South 01°17°01” West, 1097.65
feet;

THENCE South 40°52°55” West, 140.00 feet;
THENCE North 49°07°05” West, 288.32 feet;

THENCE North 01°17°01” East, 1051.82 feet to the northerly line of said Parcel
1; '

THENCE along said northerly line South 86°50°36” East, 140.07 feet to the
POINT OF BEGINNING.

26920823
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SHORT FORM MEMORANDUM OF LEASE/
. LEASE SUPPLEMENT

by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor -
and
GENERAL MOTORS CORPORATION,

Lessee

J anuaryé_’,kZOOS
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SHORT FORM MEMORANDUM OF LEASE /  LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE AND LEASE
SUPPLEMENT together with MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (INCLUDING FIXTURE FILING) (this “Memorandum of Lease™) dated as of
January(%; 2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1,
a Delaware business trust with an address c/o Wilmington Trust Company, 1100 North Market
Street, Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured
party (the “Lessor™), and GENERAL MOTORS CORPORATION, a Delaware corporation
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38%
Floor, Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Definitions: Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, suppiemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property”) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
terminated in accordance with the terms of the Lease.

(b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) [Lessee hereby certifies that the Tranche A Percentage for the Property is
_%]

509420-0198-08088-NY01.2245734.2
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SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (ii) the transaction
contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or coliection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the -
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and (y) the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant a first lien and prior security interest in the Property subject to
the Permitted liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
{(b) pursuant to the Mortgage to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest: Assignment of

Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

Subject to the terms and conditions of the Lease as supplemented by this Memorandum of Lease
(including, without limitation, the Lessee’s rights hereunder and thereunder so long as no Lease
Event of Default has occurred and is continuing), the Lessee has caused Lessor to hold title to or
a ground leasehold interest in, or a combination of fee title and ground leasehold interest in, the
Property, and does hereby mortgage, grant, bargain, sell, convey, assign, transfer and set over to
the Lessor, to the extent permitted by applicable law: (i) all of the Lessee’s right, title and
interest in the Property, if any; (ii) all rights and benefits of whatever nature derived or to be
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a result of casualty, any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
thereof, the foregoing being referred to hereinafter as the “Security Property.”

509420-0198-08088-NY(01.2245734.2
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TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(e)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Michigan (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also
be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

@ Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Default.

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

@) collect interest on all past due sums at the Overdue Rate;

(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall

509420-0198-08088-NY01.2245734.2
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not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(iii) - declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. Afier the lapse of such time as may then be required by law following the
recordation of said notice of the occurrence and continuance of a Lease Event of
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell said Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so soid, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale. After deducting all costs, fees and expenses of Trustee and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

(iv)  inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leaschold interests in real property;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise; and

(vi)  as a matter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such

509420-0198-08088-NY01.2245734.2
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receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(i1)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

(© It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii} above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
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the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,

title and interest in and to the Properties.

(b)  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default™): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicabie Property
shall not have been transferred to the Lessee in accordance with this Lease.

(¢)  The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Article XVI (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative -
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart™). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
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INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.

SECTION 10. Merger. Ifthe fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the

. Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assignment to Administrative Agent. Pursuant to the
Assignment of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative
Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does hereby assign, transfer and set over unto the
Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and
interest of the Lessor in and to all of the Lease, together with all Rent, all modifications,
renewals and extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
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information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (¢) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:

General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile: (212) 418-3639

With copies to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center
Tower 200-38™ Floor
Detroit, Michigan 48265

Attnention: Executive Director
Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

509420-0198-08088-NY01.2245734.2
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Melvin Phillip McGree T20030001301
Genesee County Register TC

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly

understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

509420-0198-08088-NY01.2245734.2
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Melvin Phxlllp Hccrea TZ@DCSQOMSN

Genesaes County Register

IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By: aiﬂﬁ[ﬂﬂézz ;%
Name: -

Title: Michael G. Oller, Jr.
Senior Finanrial Services Officer

GENERAL MOTORS CORPORATION, a
Delaware corporation, Lessee

By:

Name:
Title:

509420-0198-08088-NY01.2245734.2
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Genesee County Register TC

STATE OF )
) ss:
COUNTY OF )

On the ’)"“v day of January in the X;@r,2093.b9§ r:}:e the undersigned, a notary public in
and for said state, personally appeared _° - , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity as _ 4:,0f Wilmington Trust Company, not in its individual capacity, but
solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

O s A

/4
“NOTARY PUBLIC

My commission expires:
DIA\iNf:fv‘lL HELLE BR‘ UTON

b o i Nov.
(Afﬁ‘( official seal if app ficdb f)

509420-0198-08088-NY01.2245734.2
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Melvin Phillip HcCrca T2003ﬂlm1301

Geneses County Register TC

Receipt of this origii i counterpart of the foregoing Memorandum of Lease is hereby
acknowicdged on th.s (™ day of January, 2003.

JPMORGAN CHASE BANK, as Administ. ative

Agent

By: %7////6/ ()( z{// ol
arne qﬂjl o3 AW
Title:

i'his document drafted b/
ad when recorded, return to:

S mpson Thacher & Barllett
4 5 Lexington Avenue

M :w York, New York 10017
2'2-455-7731

/ n: Farhad Karim
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Melvin Phillip McCree 720030001301
Genasee County Register TC

IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

509420-0198-08088-NY01.2245734.2

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:

Name:
Title:

GENERAL MOTORS CORPORATION, a
Delaware corporatipn, Less :
AL )
By: %i’ /é/j
: Namé:
Title:

JOHN K. BLANCHARD
DIRECTOR
WORLDWIDE REAL ESTATE
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P 15 uf 16
Melvin Phillip Mocras 720030001301
Genasee County Register TC

STATE OF Yhaa dage )
COUNTY OF Q%ﬁ )

On the 2— day of January in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appearcdw,_, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as Q/f‘e,eﬂoé 6L1Z __ of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly

authorized by said company so to do.
AN L QMo Fotsz

NANCY ﬁ%%ﬁ%lc

mmissi i tary Public, Gakiand County. Mi
Myeo ssion expites: My [():gzmlssmn Expires UG 2 2004

o

S8:

(Affix official seal, if applicable)
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| I
EXHIBIT a e fo FEmon i3
- : : Melvin Philli .
Legal Description . G:n:;:e counifi R:s;:t-r TC
Real property in the Township of Grand Blanc, County of Genesee, State of Michigan,
and is described as follows:

Unit 1 Grand Pointe Park Condominium as recorded in Master Liber 3661 Pages 672-727
inclusive, as amended by First Amendment recorded in Liber 3880 Pages 939-944
inclusive, and designated as Genesee County Condominjum Subdivision Plan No. 193
with rights in General Common Elements and Limited Common Elements as set forth in
above Master Deed and as described in Act 59 of the Public Acts of Michigan of 1978, as

amended. '

Tax Parce]l I.D. Number: 12-07-626-001
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203112830 1/723/2003
Barnord J. Ypunshlood
Woune Co. Resiskter of Deeds

SHORT FORM MEMORANDUM OF LEASE,
AND LEASE SUPPLEMENT  20/00~ 0}

by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor
’j{ and
f N
~ GENERAL MOTORS CORPORATION, _
é ) Lessee
3
January@_,h“zoos i

509420-0198-08088-NY01.2245734.2 mﬁn /7 /4/7/-3’ S Cﬁ/
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SHORT FORM MEMORANDUM OF LEASE AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE AND LEASE
SUPPLEMENT together with MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (INCLUDING FIXTURE FILING) (this “Memorandum of Lease™) dated as of
i anumy@f,’_ZQ_O?» is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1,
a Delaware business trust with an address ¢/o Wilmington Trust Company, 1100 North Market
Street, Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured
party (the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38%

Floor, Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee™.  _

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property”) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
terminated in accordance with the terms of the Lease. '

(b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(@) [Lessee hereby certifies that the Tranche A Percéntag‘efor the Property is
%] | | )

509420-0198-08088-NY01.2245734.2
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} SECTION 3. D erty. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” bursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)

real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and a]i related and/or similar tax, assessment
and/or valuation laws), state and federa] commercial and corporate tax laws, bankruptey and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction

contemplated by the Lease is a financ;

Rents.

Subject to the terms and conditions of the Lease as supplemented by this Memorandu_m of Lease
(including, without limitation, the Lessee’s rights hereunder and thereunder so long as no Lease
Event of Default has occirrred and is continuing), the Lessee has caused Lessor to hold title to or
a ground leasehold interest in, or a combination of fee title and ground leasehold interest in, the
Property, and does hereby mortgage, grant, bargain, sell, convey, assign, transfer and set over to
the Lessor, to the extent permitted by applicable law: (i) all of the Lessee’s right, title and
interest in the Property, if any; (ii) all rights and benefits of whatever nature derived or to be
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and

interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the

509420-0198-08088-}1\’01.2245734.2
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TO HAVE AND TO HOLD the Security Property; subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise,

(¢)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property™) subject to the Uniform Commercial Code of the State of
Michigan (the “UCC™). The Lease, as supplemented by this Memorandum of Lease, shall also
be'deemed to be a security agreement and shall Support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

(f)  Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of; or the

SECTION 5. Remedjes.

(8  Upon the occurrence and during the continuance of a Iease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

@ collect interest on all past due sums at the Overdue Rate;

(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the -
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonabie
attorneys” fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall

509420-0198-08088-NY01.2245734.2 . -
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not cure or waive any Lease Event of Default or notice of 2 Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Defauit and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(i)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Ledse Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. After the lapse of such time as may then be required by law following the
recordation of said notice of the occurrence and continuance of a Lease Event of
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell said Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale, After deducting all costs, fees and expenses of Trustee and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

(iv)  inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property; :

) declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts _
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise; and

(vi)  as amatter of right, and upon notice o the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint & receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such

509420-0198-08088-NY01.2245734.2
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receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner

terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or ali of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
‘assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafier held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

®) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC. . : :

(©)  Itisthe intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3. :

: SECTION 6. Lessor Grant. (@) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (1) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the sub ject of any bankruptey, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of

509420-0198-08088-NY01.2245734.2
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the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,
title and interest in and to the Properties.

(b)  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the

- remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (2) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default™): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease,

(c)  The Lien created in clause (2) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Article XVI (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratificatiop. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto,
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
- and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of I.ease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the

contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Qriginal Ex ). To the extent -
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this :
Memorandum of Lease may be created through the transfer or possession of any counterpart

other than the Original Executed Counterpart, '

SECTION 9. GQVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND

509420-0198-08088-N'Y01.2245734.2
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SECTION 10. Merger. Ifthe fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maxi st Rate. No provision of this Mermorandum of

excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the

Assignment to Administrative Age Pursuant to the
Assignment of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative
Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does hereby assign, transfer and set over unto the
Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Securi eeme d Financj t. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which

509420-0198-08088-N'Y01.2245734.2
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information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient s a financing statement for any of the

purposes referenced herein,

SECTION 15. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or

- permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person

as indicated:

Address of Lessee/Debtor:

General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile: (212) 418-3639

With copies to;

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center
Tower 200-38 Floor
Detroit, Michigan 48265

Attnention: Executive Director
Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1 -
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

509420-0193-08088-NY01.2245734.2
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From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly

understood and agreed by the parties hereto that (2) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any lability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

509420-0198-08088-NY01.2245734.2
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

" Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By: A

Name:” yyichael G, Oller, Jr.
Title: Senlor Finanniol Qorvices Officer

GENERAL MOTORS CORPORATION, a
Delaware corporation, Lessee

By:

Name:
Title:

509420-0195-08088-NY01.22457342
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STATE OF )
) ss:
COUNTY OF )

On the 2™~ nd day of January in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared _ Michael G. Oller, Jr__, personally known to me or
proved to me on the basis of satisfactory evidence to be the mdwidual whose name is subscribed

© to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity aw of Wilmington Trust Company, not in its individual capacity, but

solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.
NOTARY PI géLIC
ANNE MICHELLE BRUTON
NOTARY PUBLIC

My COMITISSIOoN EXpires NoOV, 27, 2003 -
(Affix official seal, if applicable)

My commlsflon expires:

- 509420-0198-08088-NY01,2245734.2
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

| By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:

Name:
Title:

GENERAL MOTORS CORPORATION, a

EXECUTION RECOMMENDED. . Delaware corporatign, Lessee
WORLDWIDE REAL ESTATE ’ . %

it~ £Z, g, /W
| Namé& JOHN K. BLANCHARD

Title: DIRECTOR
WORLDWIDE REAL ESTATE

509420-0198-08088-NY01.2245734.2
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STATE OF_ML%J ) i _
) :
COUNTY OF { oo ) | .

On the 2 day of January in the year 2003 befgre me, the undersigned, a notary public in
and for said state, personally appeared . personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly
authorized by said company so to do.

Y PUBLIC

My commission expires: NANCY A. DEVOE TREUTER
7€ SN exprres Notary Public, Oakiand County, Mi

Gemnﬁsslcxm 5, 2004
o

(Affix official seal, if applicable)

509420-0198-08088-NY01.2245734.2
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Exhibit A

Legal Description
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R ceipt of this original counterpart of the foregoing Memorandum of Lease is hereby

ac .nowledged on this o™ day of January, 2003.

JPMORGAN CHASE BANK, as Administrative
Agent

By Sl IO L

Néfne:

This document drafted by
and 1t

Simspson Thacher & Bartlett
425 Lexington Avenue

New York, New York 10017
212-455-7731

Attn: Farhad Karim

When recorded return to:
LaMont Title Corporation
211 West Fort Strest
Sutte 850

Detroit, Ml 48228

Description: Wayne,MI Document-Book.Page 37616.653 Page: 16 of 17
Order: GM 1 Comment:

JPMCB-STB-00002727




(

03010885 JAN 212003

Li-37618

Exbibit A

(Combined Parcels 6 & C)

Part of Private Claim 2 and Private Claim 5, City of Detroit, Wayne County, Michigau,
of "Plat of Antoine Beaubien Farm 1846" as recorded in Liber 27 of Deeds, Page 197
inclusive, of "Plat of the Subdivision of the C. Moran Farm" as recorded in Liber 1 of D

Atwater Street (50' wide), more particulatly described as:

Commencing at the intersection of the Southerly‘n'ght—oﬁ-my of Jefferson Avenue

Po~64%

also being part of Lots 1, 2,3,and 4
and Part of Lots 1 through 7, both
eeds, Page 254, and part of Vacated

and the Westerly right-of-way of St. Antoine Street (50 feet wide); thence S26°05 '38"E, 709.36 feet along said Westerly line
of St. Antoine Street to the extension of the Northerly line of new Atwater Street; thence N59°49'57"E, 81.21 feet along said
extension of the Northerly line of Atwater Street to the intersection of the Northerly line of Atwater Street and the Easterly
line of St. Antoine Street (81 feet wide) and the Point of Beginning; thence N26°0538"W, 236.99 feet along said Easterly
line of St. Antoine Street; thence N61°50'31"E, 542.53 feet; thence S26°18'41"E, 217.86 feet to. a point on said Northerly
line of Atwater Street; thence 559°49'57"W, 544.38 feet along said Northerly line of Atwater Street to the Point of

Beginning.
Tax Parcel ID: part of Ward 03, Item 2-7 and Ward 05, Item 4
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SHORT FORM MEMORANDUM OF LEASE,

AND LEASE SUPPLEMENT
by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,
Lessor -

and

GENERAL MOTORS CORPORATION,

LLaMont T, Lle

Lessee

January é_’,b' 2003
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SHORT FORM MEMORANDUM OF LEASE AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE AND LEASE
SUPPLEMENT together with MORTGAGE, SECURITY AGREEMENT AND F INANCING
STATEMENT (INCLUDING FIXTURE FILING) (this “M ") dated as of
January __, 2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1,
a Delaware business trust with an address ¢/o Wilmington Trust Company, 1100 North Market
Street, Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured
party (the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38%
Floor, Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows: ‘

SECTION 1. Definitions: Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a)  Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property”) described on the attached Exhibjt A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for 2 Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
terminated in accordance with the terms of the Lease.

(b)  The Lease contains certain mandatofy and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(©) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) [Lessee hereby certifies that the Tranche A Percentage for the Property is
%] | L - : 3

509420-0198-08088-NY01.2245734.2
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SECTION 3. QWMEM It is the intent of the parties hereto

that: (A) the Lease constitutes an “operating lease” pursnant to Statement of Financial )
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (i) the transaction
contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or collection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and () the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant a first lien and prior security interest in the Property subject to
the Permitted liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
(b) pursuant to the Mortgage to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.

SECTION 4. ant of g Secuy crest: Assignment of
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

Subject to the terms and conditions of the Lease as supplemented by this Memorandum of Lease
(including, without limitation, the Lessee’s rights hereunder and thereunder so long as no Lease -
Event of Default has occurred and is continuing), the Lessee has caused Lessor to hold tifle to or
a ground leasehold interest in, or a combination of fee title and ground leasehold interest in, the
Property, and does hereby mortgage, grant, bargain, sell, convey, assign, transfer and set over to
the Lessor, to the extent permitted by applicable law: (i) all of the Lessee’s right, title and
interest in the Property, if any; (ii) all rights and benefits of whatever nature derived or to be
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a resuit of casualty, any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
thereof, the foregoing being referred to hereinafier as the “Security Property.”

509420-0198-08088-NY01.2245734.2
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TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(e) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property™) subject to the Uniform Commercial Code of the State of
Michigan (the “UCC™). The Lease, as supplemented by this Memorandum of Lease, shall also
be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

® Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Default. '

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any oue or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

@ collect interest on all past due sums at the Overdue Rate;

(i)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall

509420-0198-08088-NY01.2245734.2
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1ot cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response fo such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(i)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. After the lapse of such time as may then be required by law following the
recordation of said notice of the occurrence and continuance of a Lease Event of
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell said Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of :
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale. After deducting all costs, fees and expenses of Trustee and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

(iv)  inlien of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise; and

(vi)  as amatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the .
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such

509420-0198-08088-NY01.2245734.2
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receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as 2 receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafier be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, .and each of them shall be entitied to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafier existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

, (®)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

() It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants fo the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (if) if the Lessor shall then be the subject of any bankruptcy, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
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the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,
title and interest in and to the Properties.

(b)  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
Is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease.

()  The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Articie XVI (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
1t is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Qriginal Ex art™). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
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INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE. 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED

TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Joterest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assi inistrati . Pursuant to the
Assignment of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative
Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does hereby assign, transfer and set over unto the
Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and
interest of the Lessor in and to all of the Lease, together with all Rent, all modifications,
renewals and extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing S The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which

509420-0198-08088-N'Y01.2245734.2
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information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Staterent. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notjces,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (¢) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:

General Motors Corporation

767 Fifth Avenue

New York, New York 10153
Attention: Treasurer

Telephone:  (212) 418-6219
Facsimile:  (212)418-3639 _.

With copies to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center
Tower 200-38® Floor
Detroit, Michigan 48265

Attpention: Executive Director
Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1

C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001 v
Attention: Corporate Trust Administration
Fax: 302-651-8882 ~

5§09420-0198-08088-N'Y01.2245734.2

Description: Wayne,MI Document-Book.Page 37616.767 Page: 9 of 17
Order: 0506443-57 Comment:

JPMCB-STB-00002737




Li=37616 Fa-776 2

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereto that (2) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (¢} nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trast
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

509420-0198-08088-NY01.2245734.2
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

By:  Wilmingion Trust Company, not in
its individual capacity but solely as Trustee

By: :MMJ_’W%
Name: r.
Michael G. Oller, - rices Officer

Title:  genior Financial Se

GENERAL MOTORS CORPORATION, a
Delaware corporation, Lessee

By:

Name:
Title:

bg

509420-0198-08088-NY01.2245734.2 .- -
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STATE OF )
) ss:
COUNTY OF )

On the L’V-"’day of January in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared __ Michael G. Oller, Ji. | personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity as 3. £ ¢ sv. (fie-of Wilmington Trust Company, not in its individual capacity, but
solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

NOTARY PUBLIC

My commission expires:
DIANNE MICHELLE BRUTON

My Commission Expir
(Affix official sealeS %‘ appfwaog?e)

509420-0198-08088-NY(1.2245734.2
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

EXECUTION RECOMMENDED

WORLDWIDE REAL ESTATE

BYM_::-" {-f/;._

509420-0198-08088-NY01.2245734.2

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:
Name:
Title:

GENERAIL MOTORS CORPORATION, a

Delaware corporatign, Lessee

£/
Name? JOHN K. BLANCHARD
Title: DIRECTOR
WORLDWIDE REAL ESTATE
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STATE OF kh_cgl%g«/ ) _
) ss:
COUNTY OF ﬁ.%l.z )

On the _:Z_/day of January in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appcarew_, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly
authorized by said company so to do.

TARKY PUBLIC
NANCY A. DEVOE TREUTER

My commission expires: Notary Public, Oakiand County
y P y Commission Expires Aug 25, o
sl

5f 2004 E

(Affix official seal, if applicable)

509420-0198-08088-NY01.2245734.2
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Receipt of this original counterpart of the forcgoing Memorandum of Lease is hereby
acknowledged on this &n"day of January, 2003.

JPMORGAN CHASE BANK, as Administrative
Agent

By: @/M (f /46)/

Name: !
: ULIE S.LONG
Title: %’E’}'CEQEP‘&S:W

This document draficd p
and-wherrecordedrotimato:

Simpson Thacher & Bartlett
425 Lexingion Avenue

New York, New York 10017
212-455-7731

Attt Farbad Karim

When recorded return to-
LaMont Title Corporation
211 West Fort Street
Sulte 950

Detroit, Ml 48228
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Exhibit A
(River East Deck Parcel)

Premises situated in the City of Detroit, Wayne County, Michigan, described as:

Part of Private Claim 6 and Private Claim 181, City of Detroit, Wayne County, Michigan, also being part of Lots 5, 6,
7, 12, 13, and 14 of "Subdivision of L. Moran Farm", as recorded in Liber 8 of Deeds, Page 173, and Part of Lots 37,
38, 39, 40, 41, 42, 47, 48, 49, and 50 of "Plat of Rivard Farm" as recorded in Liber 6 of Deeds, Page 52, and part.of
Vacated Atwater Street (50" wide), more particularly described as: '

Commencing at the intersection of the Southerly right-of-way of Jefferson Avenue and the Westerly right-of-way of
St. Antoine Street (50 feet wide); thence S26°05'38"E, 709.36 feet along said Westerly line of St. Antoine to the
extension of the Northerly line of new Atwater Street; thence N59°49'57"E, 821.85 along said Northerly line of
Atwater Street; thence continuing along said Northerly line N55°53'00"E, 120.29 feet to the Easterly line of Proposed
New Boulevard (180 feet wide) and the Point of Beginning; thence N30°10'03"W, 296.36 feet along said Easterly line
of Proposed New Boulevard to the Southerly line of Franklin Street; thence N59°51'19"E, 353.59 feet along said
Southerly line of Franklin Street to the Westerly line of Rivard Street; thence S26°17'33"E, 273.48 feet along said
‘Westerly line of Rivard Street to said Northerly line of Atwater Street; thence 855°50'42"W, 335.92 feet to the Point of

Beginning,

Tax Parcel LD.: Ward 05, Item 19-25

DET_C\526878.2
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Bernard J. Younshlond
Wayne Co. Resister of Desds

20100-0
‘SHORT FORM%VIEMO UM OF LEASE,
AND LEASE SUPPLEMENT

by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor -

and

GENERAL MOTORS CORPORATION,

Lessee

\ A
January b, 2003

s e[4S Y
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SHORT FORM MEMORANDUM OF LEASE AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE AND LEASE 4
SUPPLEMENT together with MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (INCLUDING FIXTURE FILING) (this “Memorandum of Lease™) dated as of
January (" 2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1,
a Delaware business trust with an address c/o Wilmington Trust Company, 1100 North Market
Street, Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured
party (the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38"
Floor, Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lesseg”).

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows: '

SECTION 1. Definjtions: lon. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term. -

(8)  Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property™) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease, The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is eatlier
terminated in accordance with the terms of the Lease,

_ (b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

: (¢)  Inaddition to those terms referred to herein, the Lease contains numerous

- other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
‘obtained from any of the parties hereto at the addresses set forth herein.

A (d) [Lessee hereby certifies that the Tranche A Percentage for the Property is
_ %] S

509420—0198-08088-1\[5!01.2245734.2
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SECTION 3. Ownership of the Property. It is the intent of the parties hereto

that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial o
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county .
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (ii) the transaction

- contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or collection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and (v) the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant 2 first lien and prior security interest in the Property subject to
the Permitted liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
(b) pursuant to the Mortgage to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.,

SECTION 4. ant of Mortgage Lien and Security Interest: Assien: -
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

O

Subject to the terms and conditions of the Lease as supplemented by this Memorandum of Lease
(including, without limitation, the Lessee’s rights hereunder and thereunder so long as no Lease
Event of Default has occurred and is continuing), the Lessee has caused Lessor to hold title to or
a ground leasehold interest in, or a combination of fee title and ground leasehold interest in, the
Property, and does hereby mortgage, grant, bargain, sell, convey, assign, transfer and set over to
the Lessor, to the extent permitted by applicable law: (i) all of the Lessee’s right, title and
interest in the Property, if any; (i) all rights and benefits of whatever nature derived or to be _
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a result of casual , any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
thereof, the foregoing being referred to hereinafier as the “Security Property.”

509420-0198-08088-NY01.2245734.2
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TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(¢)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Michigan (the “UCC™). The Lease, as supplemented by this Memorandum of Lease, shall also
be'deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

(f)  Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Default. : ‘

SECTION 5. Remedies. -

() Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any on¢ or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate: :

@ collect interest on all past due sums at the Overdue Rate;

. (i)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or {o protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable.
attorneys’ fees, upon any obligations secured bereby, all in such order as the
Lessor may determine., The entering upon and taking possession of the Property,
and the collection of such Proﬁ’cs‘and the application thereof as aforesaid, shall

509420-0198-08088-NY01.2245734.2
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not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(i)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election fo
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. After the lapse of such time as may then be required by law following the
recordation of said notice of the ocourrence and continuance of a Lease Event of
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell said Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale. After deducting all costs, fees and expenses of Trustee and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

(@v) inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

(V) declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums acerued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise; and

(vi)  asamatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such

509420-0198-08088-NY01.2245734.2
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receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurtence arid during the continuance of a Lease Event of Default,

Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any

. manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafier held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
maunner as they or either of them may in their absolute discretion determine. Noremedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be

. exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC. : - - :

(¢)  Itis the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided:
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3. : '

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or

- similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
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the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,
title and interest in and to the Properties. ’

(b)  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease.

()  The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Article XVI (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratificatiop. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Origina] Memorandum of Lease. Notwithstanding anything to the

contrary set forth in the documentary conventions, the single executed original of this .
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED .
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
.. Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Qg'gmgl_ﬁggm;gdgmm”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND

509420-0198-08088-NYD1.2245734.2
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INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMIT ING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE -
PROPERTY IS LOCATED.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. AM&MMAM Pursuant to the
Assignment of Lease, the Lessor has assigned to JPMorgan Chase Bark, as Administrative
Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does bereby assign, transfer and set over unto the
Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and
interest of the Lessor in and to all of the Lease, together with all Rent, all modifications,
renewals and extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Coupterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which -
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information concerning security interests hereunider may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixtore
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:

General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile:  (212) 418-3639

With copies to:

General Motors Corporation
‘World Wide Real Estate

Mail code 482-B38-C96 .
200 Renaissance Center

Tower 200-38% Floor

Detroit, Michigan 48265

Attnention: Executive Director
Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882 ’

509420-0198-08088-NY01,2245734.2
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From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto. '

SECTION 16.  Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and {(d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or experises of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,
Mortgagor ;

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

Name:

Title: Michael G. Oller, Jr.
Senior Financial Services Officer

GENERAL MOTORS CORPORATION, a
Delaware corporation, Lessee

By: e e e
Name:
Title:

509420-0198-08088-NY01.2245734.2
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STATE OF )
) ss:
COUNTY OF " ° )

On the »¥ day of January in the year 2003 before 3‘16, the undersigned, a notary public in
and for said state, personally appeared _Michael G. Oller, Jr. , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity as 5. £ . Serv e of Wilmington Trust Company, not in its individual capacity, but
solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of

“which the individual acted, executed the instrument.

~

NOTARY PUBLIC

M AR P T SR uToN
NOTARY PUBLIC
‘Mymmmmﬁﬁm 27, 2008

(Affix official seal, if applicable)

509420-0198-08088-NY01.2245734.2

Description: Wayne, MI Document—Béok.Page 37616.864 Page: 12 of 17
Order: GM 1 Comment:

JPMCB-STB-00002757




03010885 JaN 212003

Li~37614 Pa~876

IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly anthorized as of the date

and year first above written.

EXECUTION RECOMMENDED
WORLDWIDE REAL ESTATE

BY _PS¥- o {4—’/, .

509420-0198-08088-NY01.2245734.2

AUTO FACILITIES REAL ESTATE
TRUST 2001-1, a Delaware business trust,

Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By: ‘ A . . o
Name: ° o
Title:

GENERAL MOTORS CORPORATION, a

Delaware co?%n, Lessee
By: W . _

Namg/  JOHN K. BLANCHARD
Title: DIRECTOR
WORLOWIDE REAL ESTATE
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STATEOF MicLiger ) .
) sS:
COUNTY OF QM ) .

Cn theé day of January in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared . personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within jnstrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as w of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly

authorized by said company so to do.
é@fﬁé\' PUBLIC -

.. . NANCY A. DEVOE TREUTER
My commission expires: Notary Public, Oakiand County, M

My Commission Expires Aug 25, 2004

(Affix official seal, if applicable)

i

509420-0198-08088-IY01.2245734.2 =T

Description: Wayne,MI Document-Book.Page 37616.864 Page: 14 of 17
Order: GM 1 Comment:

JPMCB-STB-00002759




03010885JAN212003

509420-0198-08088-NY01.2245734.2

Exhibit A

Legal Description

Li-37414

Po-878

Description: Wayne,MI Document-Book.Page 37616.864 Page: 15 of 17

Order: GM 1 Comment:

JPMCB-STB-00002760




03010885JAN212003

Li—37616 Pa-879

Receipt of this original counterpart of the foregoing Memorandum of Leasc is hereby
acknowledged on this [pf*~ day of January, 2003. ‘ :

This document drafted by

JPMORGAN CHASE BANK, as Administrativ:

Agent

By hdee S Ly
Name . il 2. qmﬁ, d
Title VICE ?%sme}\ﬁ

Wm&—rm

Simpson Thacher & Barticit
425 Lexington Avenue

New York, Now York {0017
212-455-7731

Attn: Farhad Karim

When recorded returnto:
{ aMont Title Corporation
211 West Fort Street
Suite 850

Detroit, Ml 48228
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Exhibit A
(Franklin Deck Parcel)

Premises situated in the City of Detroit, Wayne County, Michigan, described as:

Lots 1, 2 and part of Lot 3 inclusive lying southerly of Woodbridge Street and lots 1, 2 and part of lot 3 inclusive lying
northerly of Franklin Street, both of the Plat of Antoine Beaubien Farm 1846, City of Detroit, Wayne County,
Michigan (Liber 27, Page 197, WCR), and Lots 3, 4 and 5 inclusive of the Plat of the Front of C. Moran's Farm, City
of Detroit, Wayne County, Michigan(Liber 10, Page 5, WCR), commencing at the intersection of the southeasterly line
of Woodbridge Street (50 feet wide) with the northeasterly line of St. Antoine Street (50 feet wide); thence along the
southeasterly line of Woodbridge Street, N 59°50'44" E, 75.34 feet measured, (N 60°00'00" E, 75.00 feet record) to the
Point of Beginning:

Thence continuing along said southeasterly line of Woodbridge Street, N 59°50'44" E, 275.22 feet measured, (N
60°00'00" E, 275.00 feet record) to the easterly line of said lot 3 of the Plat of the Front of C. Moran's Farm; thence
along the said easterly line of lot 3, § 26°11'S0" E, 201,93 feet measured, (S 26°00'00" E, 200.48 feet record) to the
northwesterly line of Franklin Street (81 feet wide); thence along said northwesterly line

of Franklin Street, S 59°50'32" W, 275.23 feet measured, (§ 60°00'00" W, 275.00 feet record); thence N 26°11'38" W,
201.95 feet measured, (N26°00'00" W, 200.48 feet record) to the Point of Beginning, excepting the following
described parcel:

Commencing at the intersection of the southeasterly line of Woodbridge Street (50 feet wide) with the northeasterly
line of St. Antoine Street (50 feet wide), thence along the southeasterly line of Woodbridge Street, N 59°50'44" E (N
60°00'00" E record), 94.80 feet measured, to the Point of Beginning: Thence continuing along said southeasterly line
of Woodbridge Street, N 59°50'44" E (N 60°00'00" E record), 118.00 feet measured; thence S 30°09'16" E (S
30°00'00" E record), 66.75 feet measured; thence S 59°50'44" W (S 60°00'00" W record), 66.89 feet measured; thence
N 30°09'16" W (N 30°00'00" W record), 7.80 feet; thence S 59°5044" W (S 60°00'00" W record), 51.11 feet
measured; thence N 30°09'16" W (N 30°00'00" W record), 58.95 feet measured, to the Point of Beginning,

TaxParcel LD.:  Ward 03, Item 000010

DET_C\526877.2
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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

by and between

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor
and

GENERAL MOTORS CORPORATION,

Lessee

March l 2003

This Memorandum of Lease has been
prepared by and afier
recording, please return to:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 10017

ATTN: Farhad Karim, Esq.
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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
: AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease”) dated as of March’7 ,
2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address c/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured party
(the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation having its
principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38th Floor,
Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
. other good and valuable consideration, the receipt and sufficiency of which are hereby
- acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee certain
property (the “Property”’) described on the attached Exhibit A. Effective upon the execution and
delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property shall be
subject to the terms and provisions of the Lease. The Property is leased for a Term commencing
on the date hereof and terminating on October 31, 2008, unless the Term is earlier termmated in
accordance with the terms of the Lease.

(b) The Lease contains certain mandatory and optional purchase rights and-
options during the Term pursuant to which the Lessee may acquire the Property.

{c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
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conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) [Lessee hereby certifies that the Tranche A Percentage for the Property is
_ %]

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (ii) the transaction
contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or collection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and (y) the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant a first lien and prior security interest in the Property subject to
the Permitted liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
(b) pursuant to the Mortgage to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest; Assignment of

Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

{a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to the Property, and does hereby mortgage, grant, bargain, sell,

! The Tranche A Percentage is the percentage of Tranche A/B Property Cost for the applicable Property, not

the percentage of the entire Property Cost for such Property.
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convey, assign, transfer and set over to the PUBLIC TRUSTEE OF THE COUNTY OF
ADAMS, COLORADO (the “Trustee™), for the benefit of the Administrative Agent, WITH
POWER OF SALE, to the extent permitted by applicable law: (i) all of the Lessee’s right, title
and interest in the Property, if any; (ii) all rights and benefits of whatever nature derived or to be .
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a result of casualty, any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
thereof, the foregoing being referred to hereinafter as the “Security Property.”

TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

~ (b) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Colorado (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also

- be deemed to be a security agreement and shall support any financing statement showing the

Lessor’s interest as'a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

(c) Notwithstanding that this Memorandum of Lease is an absolute assignment of
the Profits and the Subleases and not merely the collateral assignment of, or the grant of a lien or
security interest in the Profits and the Subleases, the Lessor grants to the Lessee a revocable
license to collect and receive the Profits and to retain, use and enjoy such Profits. Such license
shall be automatically revoked upon the occurrence and during the continuance of any Lease
Event of Default.

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of Default,
the Lessor may exercise any one or more of the following rights and remedies as it, in its sole
discretion may deem necessary or appropriate:

@) collect interest on all past due sums at the Overdue Rate;

~(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
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and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be

~ entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale; '

(iii)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. Upon the filing of such notice of election and demand for sale, Trustee
shall promptly comply with all notice and other requirements of the laws of
Colorado then in force with respect to such sales, and shall give four weeks’
public notice of the time and place of such sale by advertisement weekly in some
newspaper of general circulation then published in the county or city and county
in which the Property is located. Any sale conducted by Trustee pursuant to this
clause shall be held at the front door of the county courthouse for such county or
city and county, or on the Property, or at such other place as similar sales are then
customarily held in such county or city and county, provided that the actual place
of sale shall be specified in the notice of sale. Administrative Agent may bid at
any such sale, and (except insofar as Trustee’s fees and other expenses of sale are
required by law to be paid in cash) may pay any such bid in whole or in part by
credit against the Indebtedness rather than in cash. The proceeds of any sale
under this clause shall be applied first to the fees and expenses of the officer
conducting the sale, and then to the reduction or discharge of the Indebtedness in
such order as Administrative Agent may elect; any surplus remaining shall be
paid over to Lessor or to such other Person or Persons as may be lawfully entitled
to such surplus. At the conclusion of any foreclosure sale, the officer conducting
the sale shall execute and deliver to the purchaser at the sale a certificate of
purchase, which shall describe the property sold to such purchaser and shall state
that upon the expiration of the applicable periods for redemption, the holder of
such certificate will be entitled to a deed to the property described in the
certificate. Afier the expiration of ali applicable periods of redemption, unless the
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and such deed shall operate to divest Lessee and all persons claiming under
Lessee of all right, title and interest, whether legal or equitable, in the property
described in the deed. Nothing in this section dealing with foreclosure procedures
or specifying particular actions to be taken by Administrative Agent or by Trustee
or any similar officer shall be deemed to contradict or add to the requirements and
procedures now or hereafter specified by Colorado law, and any such
inconsistency shall be resolved in favor of Colorado law applicable at the time of
foreclosure;

(iv)  in lieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on interests in real property;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vi)  as a matter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafier existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
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exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b) Upon the occurrence and during the continuance of a Lease Event of Default,
the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies provided
above shall have all of the rights and remedies of a secured party under the UCC, which rights
and remedies may be exercised without application to any court to the extent permitted by the
ucCcC.

(c) It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in subsection 3(B)(iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Defauit, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section 17 of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,
title and interest in and to the Properties.

(b)  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shail have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease.
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(¢)  The Lien created in clause (2) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Section 17 of the Lease
(except in the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under
Section 17.1(a) or (g) of the Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
1t is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

. o

SECTION 8. ginal Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart™). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
-Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.
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SECTION 10. Merger. Ifthe fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in:
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which

information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or its office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:
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General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile:  (212) 418-3639

With copies to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center

Tower 200-38th Floor
Detroit, Michigan 48265

Attnention: Executive Director
Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and

delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

509420-0198-08088-NY01.2262244.2

JPMCB-STB-00002772




IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1

By: Wilmington Trjjst Comipany, not in its
individual capdcity buf solelf as Trustee

By:

?ﬁ}“f’: JOHN M. BEESON, JR.
et * Vice President

LESSEE:
" GENERAL MOTORS CORPORATION

By:

Name:
Title:
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.
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LESSOR:

AUTO FACILITIES REAL ESTATE TRUST

2001-1

By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:

Name:
Title:

LESSEE: :

GENERAL MOTORS CORPORATION
By: , . ’

Name:
Title:

Approy or(signifg
by:

JONN K. BLANCHARD
DIRECTOR
WORLOWIDE REAL ESTATE

EXECUTION RECOMMENDED
DWIDF REAL ESTATE

: Mitchell R. sner
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Receipt of this original counterpart of the foregoing Memorandum of Lease is
hereby acknowledged on this Y+ day of March, 2003.

JPMORGAN CHASE BANK, as Administrative

Agent

By: é&& =
Name:
Title: RICHARD W. DUKER

MANAGING DIRECTOR
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STATE OF )
) ss:
COUNTY OF )

On the 4~ day of March in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared John M. Beeson, Jr. , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity as Vice President e oton Trust Company, not in its individual capacity, but
solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

e, (2t

NOTARY PUBLIC

(A% Sfticial seal, if applicable)
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STATE OF ﬂ_,_glg#—u
COUNTY OF uﬁbﬂ&

On the H-_ day of March in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared X personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed

to the within jnstrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as Mﬁfﬂ of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon

behalf of which the individual acted, executed the instrument, after first having been duly
authorized by said company so to do.

)
) ss:
)

OTARY PUBLIC
. . . NANCY A. DEVOE TREUTER
My commission expires: Notary Public, Oakland County, Mi
xy Commission Expires Aug 25, 2004
&Iﬂu—w WM \v';f;l‘::;;“"h.
4 . oL ) .”)
(Affix official seal, if applicable) R
2ty
This document drafted by 25 20w L ol
and when recorded, return to: N sk
. . ’y %’ﬁi&%
Simpson Thacher & Bartlett !
425 Lexington Avenue
New York, New York 10017

212-455-7731
Attn: Farhad Karim
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STATEOFNEW YORK )
) ss:
COUNTY OF NEW YORK )

Fa%

On the 5__ day of March in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared A {cbav® Lv . Dok ev , personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity asWawe §ins Direetorof IPMORGAN CHASE BANK, and that by (his)(her)
signature on the instrument, the individual, or the person upon behalf of which the individual
acted, executed the instrument, after first having been duly authorized by said company so to do.

mt.

NOTARY PUBLIC

My commission expires: ST BECADSEREY
Now York

Ragtinmber 33000 ] :u. ..

(Affipofficial seal, if apphcable) Commission Espires Bephombes-
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Exhibit A

Legal Description

Parcel 1 (Fee Parcel):

A part of the West One Half of Section 31, Township 3 South, Range 65 West of the Sixth
Principal Meridian, City of Aurora, County of Adams, State of Colorado described as:

Lot 1, Block 1, Prologis Park 70 Subdivision Filing No. 1, County of Adams, State of Colorado
‘Which land is also described as:

Commencing at the West Quarter comer of said Section 31 and considering the West line of the
Southwest Quarter of said Section 31 to bear South 00° 21° 12” West with all bearings herein
relative thereto; thence South 89° 54° 36” East, a distance of 220.09 feet to the Point of
Beginning; thence North 00° 11° 28” East, a distance of 340.93 feet to a point on the South right
of way line of Smith Road; thence South 83°00°22” East along said South line, a distance of
1,359.39 feet; thence South 03°11°17” West, a distance of 711.06 feet; thence North 86° 48° 43”
West, a distance of 1,315.78 feet; thence North 00° 21’ 25” East, a distance of 461.40 feet to the
Point of Beginning, County of Adams, State of Colorado.

Parcel 2 (Easement Parcels):

Together with an exclusive easement for automotive, truck and pedestrian ingress and egress,
and for a rail spur, and non-exclusive easements for detention pond, rail tracks and drives, over
and across that portion of Tract A, Block 1, and other portions of the property comprising
ProLogis Park 70, as applicable, as more particularly described in the Declaration of Covenants,
Conditions, Restrictions and Easements by Prologis, 2 Maryland real estate investment trust, and
Prologis Logistics Services, Incorporated, a Delaware corporation, recorded March | { R

2003 at Reception No.& 1|04 5 0b .

And together with a non-exclusive easement for vehicular access, ingress and egress over and
across that portion of E-470 right of way, as described in Easement Agreement recorded
February 28, 2003 at Reception No. C 1103744 and re-recorded March 3, 2003 at Reception No.
C 1104666.
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SHORT FORM MEMORANDUM OF LEASE AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE AND LEASE
SUPPLEMENT together with MORTGAGE, SECURITY AGREEMENT AND FINANCING
STATEMENT (INCLUDING FIXTURE FILING) (this “Memorandum of Lease™) dated as of
May 5, 2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1,a
Delaware business trust with an address ¢/o Wilmington Trust Company, 1100 North Market
Street, Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured
party (the “Lessor), and GENERAL MOTORS CORPORATION, a Delaware corporation
having its principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 3gh
Floor, Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows: .

SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(3  Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property™) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier

terminated in accordance with the terms of the Lease.

()  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(©)  Inaddition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

(d) Lessee hereby certifies that (i) the Tranche A Percentage for the Property is
90.3992814% and (ii) the Property is a Completed Property.

/7N
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SECTION 3. Qwnership of the Property. Itis the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto and
(B) for purposes of all federal, state, and local income, sales tax and use tax laws, state and
county real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes,
county transfer taxes, special assessments and/or charges and all related and/or similar tax,
assessment and/or valuation laws), state and federal commercial and corporate tax laws,
bankruptcy and insolvency laws, state and federal remedial laws, and for all other purposes, (i)
the transaction contemplated by the Lease is a financing arrangement, Lessee will be treated as
the owner of the Property, having the beneficial use thereof, and will be entitled to all tax
‘benefits ordinarily available to an owner of property like the Property for such tax purposes, and
(ii) the transaction contemplated by the Lease is a secured borrowing for the purposes of the
exercise of remedies hereunder or any enforcement or collection actions pursuant to the term
hereof following the occurrence and during the continuance of a Lease Event of Default, and (x)
by the Lease, as supplemented by this Memorandum of Lease, the Lessee grants a mortgage
upon and a security interest in and a lien on the Lessee’s ownership interest in the Property for
the benefit of the Lessor to secure the Lessee’s payment of all amounts owed by the Lessee
under the lease and the other Operative Agreements, and (y) the Lessor holds title to or a ground
leasehold interest in the Property so as to create and grant a first lien and prior security interest in
the Property subject to the Permitted liens (a) pursuant to the Lease, as supplemented by this
Memorandum of Lease, for the benefit of the Administrative Agent under the Assignment of
Lease, to secure to the Agent the obligations of Lessee under the Lease, as supplemented by this
Memorandum of Lease and (b) pursuant to the Mortgage to secure to the Administrative Agent
the obligations of Lessor under the Mortgage, the Loan Facility Agreement and the Participation
Agreement. In addition, the parties acknowledge and agree that the characterization of the
transaction and the Lessee’s obligations as provided in this Section 3 shall not diminish the
Lessee’s express rights under the Lease and the other Operative Agreements, including, without
limitation, the Lessee’s right to purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest: Assignment of
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

Subject to the terms and conditions of the Lease as supplemented by this Memorandum of Lease
(including, without limitation, the Lessee’s rights hereunder and thereunder so long as no Lease
Event of Default has occurred and is continuing), the Lessee has caused Lessor to hold title to or
a ground leasehold interest in, or a combination of fee title and ground leasehold interest in, the
Property, and does hereby mortgage, warrant, grant, bargain, sell, convey, assign, transfer and set
over to the Lessor, to the extent pexmitted by applicable law: (a) all of the Lessee’s right, title
and interest in the Property, if any; (b) all rights and benefits of whatever nature derived or to be
derived by the Lessee under or by virtue of the Lease; and (c) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a result of casualty, any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
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thereof, the foregoing being referred to hereinafter as the “Security Property.” Notwithstanding
anything contained herein to the contrary, the Security Property shall not include industrial

or manufacturing equipment Iocated on the Property, including, without limitation, that “Engine
Line” described in Memorandum of Lease dated as of December 18, 2001, by and between State
Street Bank and Trust Company of Connecticut, National Association, and General Motors
Corporation.

TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(@ Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants 1o the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Michigan (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also
be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

()  Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
arevocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the contimuance of
any Lease Event of Default.

SECTION 5. Remedies.

(@  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriate:

@) collect interest on all past due sums at the Overdue Rate;

(ii)  terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of '
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
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Property, to sue for or otherwise to collect the Profits thereof, including, without
fimitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys® fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Defauit, including, without
limitation, the right to exercise the power of sale;

(i)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of 2 Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. After the lapse of such time as may then be required by law following the
recordation of said notice of the occurrence and continuance of 2 Lease Event of
Default, and notice of sale having been given as then required by law, Trustee,
without demand on the Lessee, shall sell seid Property at the time and place fixed
by it in said notice of sale, either as a whole or in separate parcels, and in such
order as it may determine, at public auction to the highest bidder for cash in
lawful money of the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said Property by public announcement of
postponement. Trustee shall deliver to such purchaser its deed conveying the
property so sold, but without any covenant or warranty, express or implied. The
recitals in such deed of any matters or facts shall be conclusive proof of the
truthfulness thereof. Any person, including the Trustee, or the Lessor, may
purchase at such sale. After deducting all costs, fees and expenses of Trustes and
the Trust, including cost of evidence of title in connection with sale, Trustee shall
apply the proceeds of sale in accordance with the provisions of Section 21.2 of the
Lease;

(iv)  inlieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise; and
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(vi)  as amatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply fo any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to-exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine, No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

(¢)  Itis the intent of the parties hercto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (if) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section XV1II of the Lease,
provided that the parties bereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3. :
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SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Property to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Property when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Property, against all of the Lessor’s right, title
and interest in and to the Property.

()  During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Regquirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Property in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease.

(¢©)  The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Article XVI (except in
the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a)
or (g) of the Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in foll force and effect.

. SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Qriginal Executed Counterpart”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
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Commercial Code as in effect in any applicable jurisdiction,'no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED. '

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any -
other provision of this Memorandum of Lease and the other Operative Agrecments.

SECTION 12. Assignment to Administrative Agent. Pursuant to the
Assignment of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative
Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does hereby assign, transfer and set over unto the
Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and
interest of the Lessor in and to all of the Lease, together with all Rent, all modifications,
renewals and extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

L
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SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterpatts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement, The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the

purposes referenced herein.
SECTION 15. Financing Statement. For purposes of this instrument as a fixture

filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five Business Days
afier being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one Business Day after delivery to a nationally recognized courier service specifying overnight
delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when received (when
receipt is either confirmed by confirming transmission equipment or acknowledged by the
addressee or its office) and shall be directed to the address of such Person as indicated:

Address of Lessee/Debtor:

General Motors Corporation
767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile:  (212)418-3639

With copies to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center
Tower 200-38% Floor
Detroit, Michigan 48265

Attnention: Executive Director
Address of Lessor/Secured Party:
Auto Facilities Real Estate Trust 2001-1

C/o Wilmington Trust Company
L

1100 North Market Street
n! 00305160088

198-08088-NY0! P:9 of 18 65 .0 3
50542001 088-NY01.2277564.3 Roivin Phillip McCrae  T20030018377
Genasae County Register

Description: Genesee,MI Document-Year.Month.Day.DocId 2003.516.68994 Page: 9 of 18

Order: GM Flintl Comment:

JPMCB-STB-00002788



Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereto that (2) this Memorandum of Lease is executed and

delivered by Wllmmgton Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust, Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:
Name:
Title:

GENERAL MOTORS CORPORATION, a

Delaware W

Nﬁc JOHN K. BLANCHARD
Title: DIRECTOR

WORLDWIDE REAL ESTATE
A
;¢§
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STATE OF Zlﬁ_w_%g«v ) .
COUNTY OF lene ; .

On the é_ day of May in the year 2003 before, me, the undersigned, a notary public in
and for said state, personally appeared . onally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed

to the within ingtrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as M_ of GENERAL MOTORS CORPORATION, a Delaware

corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly

authorized by said company so to do.
Ao D Qe o Tr

Nora®y pUBLIC
N;;'tﬁmlzn{m i-;s Dc'r’?:GE TREUTER
issi ires: ' otary Public, Oakiand County, M
My commission expires My Commisslon Expires Aug gtsy 2004
* Acting in

(Affix official seal, if applicable) Wayne County
This document drafted by
and-when-recorded; return-to:

When recorded return to:
Simpson Thacher & Bartlett LaMont Title Corporation
425 Lexington Avenue 211 West Fort Street
New York, New York 10017 . Suite 950
212-455-7731 Detroit, Ml 48226

Attn: Farhad Karim
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STATE OF

COUNTY OF

PERSONALLY APPEARED BEFORE ME, the undersigned authority in and for said
county and state, on this day of May, 2003, within my jurisdiction, the within named
, who acknowledged that _he is
of General Motors Corporation, a Delaware corporation,
and that for and on behalf of the said corporation, and as its act and deed __be executed the
above and foregoing instrument, after first having been duly authorized by said corporation so
to do.

[N

Notary Public

MY COMMISSION EXPIRES:

(Affix official seal, if applicable)

This document drafted by
and-when recerded,setiurn to:

Simpson Thacher & Bartlett
425 Lexington Avenue

New York, New York 10017
212-455-7731

Attn: Farhad Karim

When recorded return to: ﬂ US
LaMont Title Corporation

211 West Fort Street

Suite 850

Detroit, Mi 48226

#673993.2 07138-0058
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust, Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By: | MM“‘?(Z/

Name:
e Christopher J. Staybaugh
Title: Financial Servioes Oficer

GENERAL MOTORS CORPORATION, 2
Delaware corporation, Lessee

By:

Name:
Title:

IllllllllllllllllllllllllIlllllllllllllllllllllll
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STATE OF pelaware )
ss:

COUNTY OF New Castle )

Onthe 2 _day of May in the year 2003 before me, the undersigned, 2 notary public in
and for said state, personally appeared Christopher J. Slaybaugpersonally known to me or

proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed -

to the within instrument and acknowledged to me that she executed the same in her capacity as
cial Services of ofcWilmington Trust Company, not in its individual capacity, but solely as

trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business trust, and

that by her signature on the instrument, the individual, or the person upon behalf of which the

Finan

individual acted, executed the instrument.

Lot 0.6t

NOTARY PUBLIC
My commission expires:

w.

rbidie H T ' .
N UBUG‘DELAWARE
My Commission Expires JU 12, 2004

(Affix official seal, if applicable)

]
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Receipt of this original counterpart of the foregoing Memorandum of Lease is hereby
acknowledged on this 5™ day of May, 2003.

JPMORGAN CHASE BANK, as Administrative
Agent :
Name:

Title: RICHARD W. DUKER
MANAGING DIRECTOR
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Exhibit A
Legal Description
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LEGAL DESCRIPTION

The land is situated in the State of Michigan, County of Genesee, and is described
as follows:

Part of Southwest % of Section 26, Town 7 North, Range 6 East, City of Flint,
Genesee County, Michigan, described as follows: Commencing at the Southeast
corner of said section 26; thence South 88 degrees 49 minutes 54 seconds West
along the south line of said section 294.71 feet to the place of beginning of this
description; thence continuing along said South section line South 88 degrees 49
minutes 54 seconds West 832.49 feet; thence North 00 degrees 44 minutes 58
seconds West 1756.55 feet; thence North 89 degrees 09 minutes 39 seconds East
1127.17 feet to the East section line; thence along said East section line South 00
degrees 44 minutes 58 seconds East 1553.62 feet; thence South 55 degrees 16
minutes 21 seconds West (recorded as South 56 degrees 04 minutes 27 seconds
West) 355.38 feet to the place of beginning. Subject to those parts now used as
Van Slyke and Bristol Roads.

Tax parcel i.d. number: 10-26-400-001 (at county)
Tax parcel i.d. number: 10-26-400-001 3 (at city)

I
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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

by and between -

AUTO FACILITIES REAL ESTATE TRUST 2001-1,

Lessor
and

GENERAL MOTORS CORPORATION,

4 Lessee
May 5, 2003

‘This Memorandum of Lease has been
prepared by and after
recording, please return to:

Simpson Thacher & Bartlett
425 Lexington Avenue
- New York, New York 10017

ATTN: Farhad Karim, Esq.
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SHORT FORM MEMORANDUM OF LEASE,
DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE -
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease) dated as of May 5,
2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address c/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured party
(the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation having its

principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38 Floor,
Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement )

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

. SECTION 1. Definitions; Interpretation. Capitalized terms used herein and not

otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operatlve Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee certain
property (the “Property”) described on the attached Exhibit A. Effective upon the execution and
delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property shall be
subject to the terms and provisions of the Lease. The Property is leased for a Term commencing
on the date hereof and terminating on October 31, 2008, unless the Term is earlier terminated in
accordance with the terms of the Lease. :

(b) The Lease contains certain mandatory and optionall purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(© In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference v
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should be had to the Lease with respect to the details of such terms, covenants and conditions. A
copy of the Lease or of the other agreements referenced herein or therein may be obtained from
any of the parties hereto at the addresses set forth herein.

(d) Lessee hereby certifies that (i) the Tranche A Percentage for the Property is
89.9538597% and (ii) the Property is a Completed Property.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (ii) the transaction
contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or collection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and (y) the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant a first lien and prior security interest in the Property subjectto -
the Permitted liens (a) pursuant to the Lease,.as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
(b) pursuant to the Mortgage. to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s rlght to
purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest; Assignment of

Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the
Lease and the other Operative Agreements:

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to the Property, and does hereby mortgage, grant, bargain, sell,
convey, assign, transfer and set over to R. Paul Randall, Jr. (the “Trustee”), for the benefit of the
Administrative Agent as Lessor’s assignee, WITH POWER OF SALE, to the extent penmtted

509420-0198-08088- NYOL. 2277879 1
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by apphcable law: (i) all of the Lessee’s right, title and interest in the Property, 1f any; (ii) all
rights and benefits of whatever nature derived or to be derived by the Lessee under or by virtue
of the Lease; and (iii) all of the Lessee’s right, title and interest in and to all proceeds of the
conversion, whether voluntary or involuntary, of any of the above-described property into cash

or other liquid claims, including, without limitation, all awards, payments or proceeds, including
interest thereon, and the right to receive the same, which may be made as a result of casualty,

any exercise of the right of eminent domain or deed in lieu thereof, the alteration of the grade of .
any street and any injury to or decrease in the value thereof, the foregoing being referred to
hereinafter as the “Security Property.”

TO HAVE AND TO HOLD the Security Property, subject, however, to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, for the uses and purposes herein
expressed, but not otherwise. :

(b) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
Mississippi (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also
be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
- such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,-
provided, that during the Construction Period with respect to any Construction Period Property
the costs and expenses thereof shall be Transaction Expenses.

(©) Notw1thstand1ng that this Memorandum of Lease is an absolute assignment of
the Profits and the Subleases and not merely the collateral assignment of, or the grant of a lien or
security interest in the Profits and the Subleases, the Lessor grants to the Lessee arevocable
license to collect and receive the Profits and to retain, use and enjoy such Profits. Such license
shall be automatically revoked upon the occurrence and during the continuance of any Lease
Event of Default.

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of Defaulit,
the Lessor or its assignees including the Trustee, may exercise any one or more of the following
rights and remedies as it, in its sole discretion may deem necessary or appropriate:

(@) - collect interest on all past due sums at the Overdue Rate;-

(ii) terminate the Lease and, either in person or by agent, with or without
bringing any action or proceeding, or by a receiver appointed by a court, and
without regard to the adequacy of security, enter upon and take possession of the
Property, or any part thereof, in its own name, and do any acts which it deems -

509420-0198-08088-NY01.2277879.1
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necessary or desirable to preserve the value marketability or rentablhty of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of

- Default and, notwithstanding the continuance in possession of the Lessor or the
collection, recelpt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(iii) -declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property. Upon the delivery of such notice of election and
demand for sale, Trustee shall promptly comply with all notice and other
requirements of the laws of Mississippi then in force with respect to such sales.
Sale of the Property shall be at public auction for cash or cash equivalent
-acceptable to Trustee to the highest and best bidder after advertisement for three
consecutive weeks preceding the sale in a newspaper of general circulation then
published in the county in which the Property is located, or if none is so
published, then in some newspaper having general circulation therein, and by
posting a notice for the same at the courthouse of the same county. Any sale
conducted by Trustee pursuant to this clause shall be held during legal hours at
the front door of the county courthouse for such county. . The notice and
advertisement of said sale shall give the time, place and terms thereof, together
with a description of the Property, and shall disclose the names of the original
debtors in this deed of trust. If the Property conveyed herein is situated in two or
more counties or in two judicial districts of the same county, then the Trustee
shall have power, in case he is directed to foreclose under this instrument, to
select in which county, or judicial district, the sale of the Property shall be made
-and Trustee’s selection shall be binding on the parties hereto and all persons
claiming through them. The Trustee shall have full power to fix the day, time and
place of sale, and may sell the Property in parcels or as a whole as he may deem
best. He shall have full power to conduct any sale through an agent duly
appointed by him for the purpose, but said appointment of agent need not be
recorded. Administrative Agent may bid at any such sale, and (except insofar as
Trustee’s fees and other expenses-of sale are required by law to be paid in cash)
may pay any such bid in whole or in part by credit against the Indebtedness rather . .
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than in cash. The proceeds of any sale under this clause shall be applied first to
the fees and expenses of the officer conducting the sale, and then to the reduction
or discharge of the Indebtedness in such order as Administrative Agent may elect;
any surplus remaining shall be paid over to Lessor or to such other Person or
Persons as may be lawfully entitled to such surplus. At the conclusion of any
foreclosure sale, the officer conducting the sale shall execute and deliver to the
purchaser at the sale a Trustee’s deed to the property sold, and such deed shall
operate to divest Lessee and all persons claiming under Lessee of all right, title
and interest, whether legal or equitable, in the property described in the deed.
Nothing in this section dealing with foreclosure procedures or specifying
particular actions to be taken by Administrative Agent or by Trustee or any
similar officer shall be deemed to contradict or add to the requirements and
procedures now or hereafter specified by Mississippi law, and any such
1inconsistency shall be resolved in favor of Mississippi law applicable at the time
of foreclosure. At such sale the Trustee shall not be required to have taken actual
or constructive possession of the Property, and the Trustee may, from time to
time, adjourn the sale to a later date without readvertising, by giving notice of the
time and place of such continued sale at the time when and where the Trustee
shall make such adjournment. The Lessee waives the provisions of Section 89-1-
55 of the Mississippi Code of 1972, or laws amendatory thereof, if any, so far as
the same restrict the right of the Trustee to offer at sale more than 160 acres at a
time, and the Trustee may offer the Property herein conveyed as a whole,
regardless of the manner in which it may be described.

(iv) in lieu of sale pursuant to the power of sale conferred hereby, foreclose
in the manner provided by law for the foreclosure of mortgages or deeds of trust
on interests in real property;

(v)  declare immediately due and payable without notice or demand, except
as otherwise required hereunder or under applicable law, all amounts payable by
the Lessee hereunder or under the other Operative Agreements which are then
unpaid, with all interest and sums accrued, and accelerate payment thereof
notwithstanding contrary terms of payment stated therein and exercise all rights
and remedies available hereunder, at law, in equity or otherwise;

(vi) as a matter of right, and upon notice to the Lessee or anyone claiming
under the Lessee and without regard to the adequacy of its security or the then
value of the Property or the interest of the Lessee therein, apply to any court
having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent

. permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

509420-0198-08088-NY01.2277879.1
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Upon the occurrence and during the continuance of a Lease Event of Default,

* Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafier existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be

- exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

~ (b) Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
“provided above shall have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without appllcatlon to any court to the extent permitted by -
the UCC.

(c) Itisthe intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in subsection 3(B)(iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section 17 of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, msolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s rlght
title and interest in and to the Properties.

(b) During the existence and only durmg the existence of a Lessor Default (as
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defined below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the:

'rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease. - _

(c) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Section 17 of the Lease
(except in the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under
Section 17.1(a) or (g) of the Lease.

‘ (d) The maximum principal indebtedness secured by the Lien created in clause
(a) is $325,000,000.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart”). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart. -

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
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WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,

“IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS '
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED:.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the -
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement prov1ded for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the-amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

- SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensmns thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herem) and of the secured party (the Lessor herem) from which
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information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one Business Day after delivery to a nationally recognized courier service specifying overnight
delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when received (when
receipt is either confirmed by confirming transmission equipment or acknowledged by the -
addressee or its office) and shall be directed to the address of such Person as indicated:

Address of Lessee/Debtor:

General Motors Corporation
767 Fifth Avenue _

New York, New York 10153
Attention: Treasurer
Telephone: (212) 418-6219 -
Facsimile: (212) 418-3639

With copiés to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center

Tower 200-3 Sth Floor
Detroit, Michigan 48265

Attention: Executive Director

Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street
Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
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notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly

understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and
delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (¢) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.

" 509420-0198-08088-N'Y01.2277879.1 ‘
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1

By:  Wilmington Trust Company, not in its
individual capacity but solely as Trustee -

By: (9\ S DS oD
Name: Rachel L. Simpson
Title: Financial Services Officer

LESSEE:

GENERAL MOTORS CORPORATION

By:

Name:
Title:

JPMCB-STB-00002809




STATE OF DELAWARE

COUNTYOF  NEW CASTLE

BOOK 2044&3&65 664

| PERSONALLY APPEARED BEFORE ME, the undersi gned authority in and for said

county and state, on this _ 2ND _day of
named RACHEL L. SIMPSON

MAY , 2003, within my jurisdiction, the within

, who acknowledged that S heis

FINANCIAL SERVICES OFFICER of Wilmington Trust Company, a Delaware banking

corporation, that said corporation is Trustee of Auto Facilities Real Estate Trust 2001-1, a
Delaware business trust, and that for and on behalf of the said corporation, and as its act and
deed in its capacity as Trustee of said business trust, he executed the above and foregoing
instrument as the act and deed of said business trust, after first having been duly authorized to do

S0.

Notary Public

MY COMMISSION EXPIRES:

grit
‘\\(\‘ b6 AN P,
N Bt
X 4 t’~‘$‘;€§
TR L T
#.ﬁ;’?;‘ 3¢ *%.?z 24
PEr-tol - i
#: P BRSSP
S AN WS
R RN A S
A e TR B F
ok :f;ﬂ;..%“,f\(\ &
& I,E ¥ ON

iR
%:"'-’;L"”w +

509420-0198-08088-NY01.2277879.1

9ial seal, if applicable)

SUSANNE M. GULA
NOTARY PUBLIC
My Commission Expires Nov. 21, 2003
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust, Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:
Name:
Title:

GENERAL MOTORS CORPORATION, a
Delaware W
By: .
Néne: JOHN K. BLANCHARD
Title: DIRECTOR

WORLDWIDE REAL ESTATE .
7
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STATE OF )
6\) ) ss:

COUNTY OF an'a ¥ =g )

On the y’—day of May in the year 2003 before me, the undersigned, a notary public in
and for said state, personally appeared . rsonally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that (he)(she) executed the same in (his)(her)
capacity as 59/@1 of GENERAL MOTORS CORPORATION, a Delaware
corporation, and that by (his)(her) signature on the instrument, the individual, or the person upon
behalf of which the individual acted, executed the instrument, after first having been duly
authonzed by sa1d company so to do.

7 BEVUL TREUIER

am, w:*,.gﬂt‘f M

NOTARY PUBLIC

(Afﬁx official seal, if applicable)

509420-0198-08088-NY01.2277564.2
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Receipt of this original counterpart of the foregoing Memorandum of Lease is heréb§
acknowledged on this 5™ day of May, 2003.

JPMORGAN CHASE BANK, as Administrative
Agent

Name: _
Title: RICHARD W. DUKER
' MANAGING DIRECTOR
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LEGAL DESCRIPTION S

A certain tract of land containing 33.41 acres, more or less, situated in the Northeast
Quarter of the Northeast Quarter and the Southeast Quarter of the Northeast Quarter of
Section

19 and the Northwest Quarter of the Northwest Quarter and the Southwest Quarter of the
Northwest Quarter of Section 20, Township 5 North, Range 3 East, Rankin County,
Mississippi, and being more particularly described as follows

Commencing at a 1/2 " rebar marking the Section comer common to Sections 17, 18, 19
and 20, Township 5 North, Range 3 East, Rankin County, Mississippi; run thence South

38°46' 22" East for 317. 75 feetto a pomt, said point hereinafter referred to as the point
of beginning:

Thence South 54° 28' 35" East for 1107.03 feet; thence South 33° 03' 37" West for - :
1454.66 feet; thence North 44° 09' 02" West for 1185.59 feet to a point on the East line of

an existing road (Rankin County EDA Project No.04-01-03885); thence Northeasterly
along the East line of said road, the following courses and distances:

North 41° 52' 40" East for 214.77 feet;
North 40° 56' 53" East for 79.68 feet;
South 49° 03' 07" East for 60.00 feet;
North 40° 56' 53" East for 240.00 feet;
North 49° 03’ 07" West for 60.00 feet; : i i,
North 40° 56' 53" East for 41.91 feet; 8 gﬁg_ _g:&g?_
North 39° 17' 30" East for 271.64 feet; " 9
North 33° 24' 23" East for 144.57 feet;

North 23° 49' 55" East for 120.68 feet;

//

G

North 17° 09' 08" East for 88.91 feet; EY NS
North 12° 18' 00" East for 53.64 feet to the % /VK ------- N
point of begmmng : //I/[lmmm‘\\\\

INDEXING INSTRUCTIONS:

NE QUARTER OF THE NE QUARTER AND THE SE QUARTER OF THE NE

QUARTER OF SECTION 19 AND THE NW QUARTER OF THE NW QUARTER AND THE
SW QUARTER OF THE NW QUARTER OF SECTION 20, TOWNSHIP 5 NORTH,
RANGE 3 EAST, RANKIN COUNTY, MISSISSIPPI.

s 7

MZ.LS~
som .10 AMID
RANKIN COUNTY MS ) o p(Sa.

THIS INSTRUMENT

WAS FILED FOR MURP YADKINS, CHY. CLK. .
RECORD 8Y _km ol > PC
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SHORT FORM MEMORANDUM OF LEAS]J;, < i —
DEED OF TRUST, SECURITY AGREEMENT COPY /‘
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, DEED OF TRUST,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of Lease™) dated as of May 5,
2003 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address c/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgagee, beneficiary and secured party
(the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation having its

principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 38th Floor,
Detroit, Michigan, 48265-2000, as lessee and as mortgagor and debtor (the “Lessee”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION L. Definitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee certain
property (the “Property”) described on the attached Exhibit A. Effective upon the execution and
delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property shall be
subject to the terms and provisions of the Lease. The Property is leased for a Term commencing
on the date hereof and terminating on October 31, 2008, unless the Term is earlier terminated in
accordance with the terms of the Lease.

(b) The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(c) In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be had to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
obtained from any of the parties hereto at the addresses set forth herein.

509420-0198-08088-NY01.2277886.1
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(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
89.608061%.

SECTION 3. Ownership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, and all EITF pronouncements pursuant thereto, (B)
for purposes of all federal, state, and local income, sales tax and use tax laws, state and county
real estate tax laws (including but not limited to all ad valorem taxes, transfer taxes, county
transfer taxes, special assessments and/or charges and all related and/or similar tax, assessment
and/or valuation laws), state and federal commercial and corporate tax laws, bankruptcy and
insolvency laws, state and federal remedial laws, and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement, Lessee will be treated as the owner of the
Properties, having the beneficial use thereof, and will be entitled to all tax benefits ordinarily
available to an owner of property like the Property for such tax purposes, (ii) the transaction
contemplated by the Lease is a secured borrowing for the purposes of the exercise of remedies
hereunder or any enforcement or collection actions pursuant to the term hereof following the
occurrence and during the continuance of a Lease Event of Default, and (x) by the Lease, as
supplemented by this Memorandum of Lease, the Lessee grants a mortgage upon and a security
interest in and a lien on the Lessee’s ownership interest in the Property for the benefit of the
Lessor to secure the Lessee’s payment of all amounts owed by the Lessee under the lease and the
other Operative Agreements, and (y) the Lessor holds title to or a ground leasehold interest in the
Property so as to create and grant a first lien and prior security interest in the Property subject to
the Permitted liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the Agent
the obligations of Lessee under the Lease, as supplemented by this Memorandum of Lease and
(b) pursuant to the Mortgage to secure to the Administrative Agent the obligations of Lessor
under the Mortgage, the Loan Facility Agreement and the Participation Agreement. In addition,
the parties acknowledge and agree that the characterization of the transaction and the Lessee’s
obligations as provided in this Section 3 shall not diminish the Lessee’s express rights under the
Lease and the other Operative Agreements, including, without limitation, the Lessee’s right to
purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest; Assignment of
Rents. To secure to the Lessor the payment of all amounts owed to Lessor by Lessee under the

Lease and the other Operative Agreements:

(a) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to the Property, and does hereby mortgage, grant, bargain, sell,
convey, assign, transfer and set over to (the “Trustee™), for the benefit of
the Administrative Agent, as Lessor’s assignee, WITH POWER OF SALE, to the extent
permitted by applicable law: (i) all of the Lessee’s right, title and interest in the Property, if any;
(ii) all rights and benefits of whatever nature derived or to be derived by the Lessee under or by
virtue of the Lease; and (iii) all of the Lessee’s right, title and interest in and to all proceeds of
the conversion, whether voluntary or involuntary, of any of the above-described property into
cash or other liquid claims, including, without limitation, all awards, payments or proceeds,
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including interest thereon, and the right to receive the same, which may be made as a result of
casualty, any exercise of the right of eminent domain or deed in lieu thereof, the alteration of the
grade of any street and any injury to or decrease in the value thereof, the foregoing being referred
to hereinafter as the “Security Property.”

TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns IN TRUST, forever, for the uses and purposes
herein expressed, but not otherwise.

(b) Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property”) subject to the Uniform Commercial Code of the State of
North Carolina (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall
also be deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing statement. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shall be Transaction Expenses.

(c) Notwithstanding that this Memorandum of Lease is an absolute assignment of
the Profits and the Subleases and not merely the collateral assignment of, or the grant of a lien or
security interest in the Profits and the Subleases, the Lessor grants to the Lessee a revocable
license to collect and receive the Profits and to retain, use and enjoy such Profits. Such license
shall be automatically revoked upon the occurrence and during the continuance of any Lease
Event of Default.

SECTION 5. Remedies.

(a) Upon the occurrence and during the continuance of a Lease Event of Default,
the Lessor or its assignees including the Trustee, may exercise any one or more of the following
rights and remedies as it, in its sole discretion may deem necessary or appropriate:

@) collect interest on all past due sums at the Overdue Rate;

(ii) terminate the Lease and, either in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof, in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and unpaid, and to apply the same, less costs and
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expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(iii)  declare all sums secured hereby immediately due and payable by
delivery to Trustee and to Lessee of written declaration of the occurrence and
continuance of a Lease Event of Default and demand for sale and of written notice
of the occurrence and continuance of a Lease Event of Default and of election to
cause to be sold said Property, which notice Trustee shall cause to be filed for
record. Upon the filing of such notice of election and demand for sale, Trustee
shall promptly comply with all notice and other requirements of the laws of North
Carolina then in force with respect to such sales, and shall give four weeks’ public
notice of the time and place of such sale by advertisement weekly in some
newspaper of general circulation then published in the county or city and county
in which the Property is located. Any sale conducted by Trustee pursuant to this
clause shall be held at the front door of the county courthouse for such county or
city and county, or on the Property, or at such other place as similar sales are then
customarily held in such county or city and county, provided that the actual place
of sale shall be specified in the notice of sale. Administrative Agent may bid at
any such sale, and (except insofar as Trustee’s fees and other expenses of sale are
required by law to be paid in cash) may pay any such bid in whole or in part by
credit against the Indebtedness rather than in cash. The proceeds of any sale
under this clause shall be applied first to the fees and expenses of the officer
conducting the sale, and then to the reduction or discharge of the Indebtedness in
such order as Administrative Agent may elect; any surplus remaining shall be
paid over to Lessor or to such other Person or Persons as may be lawfully entitled
to such surplus. At the conclusion of any foreclosure sale, the officer conducting
the sale shall execute and deliver to the purchaser at the sale a certificate of
purchase, which shall describe the property sold to such purchaser and shall state
that upon the expiration of the applicable periods for redemption, the holder of
such certificate will be entitled to a deed to the property described in the
certificate. After the expiration of all applicable periods of redemption, unless the
property sold has been redeemed by Lessee, the officer who conducted such sale
shall, upon request, execute and deliver an appropriate deed to the holder of the
certificate of purchase or the last certificate of redemption, as the case may be,
and such deed shall operate to divest Lessee and all persons claiming under
Lessee of all right, title and interest, whether legal or equitable, in the property
described in the deed. Nothing in this section dealing with foreclosure procedures
or specifying particular actions to be taken by Administrative Agent or by Trustee
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or any similar officer shall be deemed to contradict or add to the requirements and
procedures now or hereafter specified by North Carolina law, and any such
inconsistency shall be resolved in favor of North Carolina law applicable at the
time of foreclosure;

(iv)  in lieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on interests in real property;

) declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agreements which
are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in equity or otherwise;

(vi)  as a matter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or receivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hereby and to exercise all rights and powers hereunder or any laws
now or hereafter in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise secured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers herein contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.
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(b) Upon the occurrence and during the continuance of a Lease Event of Default,
the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies provided
above shall have all of the rights and remedies of a secured party under the UCC, which rights
and remedies may be exercised without application to any court to the extent permitted by the
UCC.

(c) It is the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in subsection 3(B)(iii) above, and that, upon the occurrence and
during the continuance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
Section 5, all of the rights and remedies of a landlord provided for in Section 17 of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Properties to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Properties when required by and in accordance with
this Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or
similar proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of
the rejection of this Lease or unilateral termination of such obligation to transfer to the Lessee all
of the Lessor’s right, title and interest in and to the Properties, against all of the Lessor’s right,
title and interest in and to the Properties.

d) During the existence and only during the existence of a Lessor Default (as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in this Lease or any other Operative Agreement, in aid of the
execution of any power granted in this Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the applicable Property
is located. The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall
have exercised any of its purchase options in this Lease for any or all of the Properties in
accordance with the terms hereof and shall have tendered in full all amounts to be paid by Lessee
in connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease.

(©) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the applicable Property pursuant to Section 17 of the Lease
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(except in the case of a sale to the Lessee thereunder) or (ii) a Lease Event of Default under
Section 17.1(a) or (g) of the Lease.

(d) The maximum principal indebtedness secured by the Lien created in clause (a) is
$325,000,000.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original Memorandum of Lease. Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this
Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
COUNTERPART” on the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “Original Executed Counterpart™). To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THIS LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEDIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
PROPERTY IS LOCATED.
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SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other amount in excess of the maximum permitted by applicable law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assignment to Administrative Agent. Pursuant to the Assignment
of Lease, the Lessor has assigned to JPMorgan Chase Bank, as Administrative Agent for the
Lenders, all of its right, title and interest in and to the Lease, together with all Rent, and in
confirmation thereof the Lessor does hereby assign, transfer and set over unto the Administrative
Agent, subject to the terms of the Assignment of Lease, all of the right, title and interest of the
Lessor in and to all of the Lease, together with all Rent, all modifications, renewals and
extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement. The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which
information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this instrument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof to be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one Business Day after delivery to a nationally recognized courier service specifying overnight
delivery, (c) when delivered by hand, or (d) in the case of facsimile notice, when received (when
receipt is either confirmed by confirming transmission equipment or acknowledged by the
addressee or its office) and shall be directed to the address of such Person as indicated:

Address of Lessee/Debtor:

General Motors Corporation
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767 Fifth Avenue

New York, New York 10153
Attention: Treasurer
Telephone:  (212) 418-6219
Facsimile: (212) 418-3639

With copies to:

General Motors Corporation
World Wide Real Estate
Mail code 482-B38-C96
200 Renaissance Center
Tower 200-38th Floor
Detroit, Michigan 48265

Attnention: Executive Director

Address of Lessor/Secured Party:

Auto Facilities Real Estate Trust 2001-1
C/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 16. Liability of Wilmington Trust Company. It is expressly
understood and agreed by the parties hereto that (a) this Memorandum of Lease is executed and

delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Trust, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease.
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IN WITNESS WHEREOF, each of the-parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date

and year first above wntten.

LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1

By:  Wilmington Trust Company, not in its
individual capacity but solely as Trustee

e: . s .
Title: Financial Services Officer

LESSEE:
GENERAL MOTORS CORPORATION

By:

Name:
Title:
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STATE OF DELAWARE )
) SS:
COUNTY OF NEW CASTLE )

On the 28Dday of May in the year 2003 befoie me, the undersigned, a notary public in
and for said state, personally appeared __ RECEEIXAX SIMPSON |, personally known to me or
proved to me on the basis of satisfactory evidence to be the individual whose name is subscribed
to the within instrument and acknowledged to me that he/she executed the same in his/her
capacity as FSO of Wilmington Trust Company, not in its individual capacity, but
solely as trustee of AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware business
trust, and that by his/her signature on the instrument, the individual, or the person upon behalf of
which the individual acted, executed the instrument.

NOTARY PUB&C % W ‘

issi ires: SUSANNE M. GULA
My commission exp1r§s. NOTARY PUBLIG
My Commission Expiras Nov. 21,2003

(Affix official seal, if applicable)
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust, Mortgagor

By:  Wilmington Trust Company, not in
its individual capacity but solely as Trustee

By:

Name:
Title:

GENERAL MOTORS CORPORATION, a

Delaware W
By: i
Néﬁe'

) JOHN K. BLANCHARD
Title: DIRECTOR

WORLDWIDE REAL ESTATE
NL’—-'v‘

JPMCB-STB-00002826




STATE OF )

) ss.
COUNTY OF )

I , a notary public of the county and state
aforesaid, certify that personally came before me this day and
acknowledged that (s)he is of CIBC INC.,, a Delaware corporation,
and that (s)he, as being authorized to do so, executed the foregoing

on behalf of the corporation.

Witness my hand and official seal this the day of May, 2003

[STAMP/SEAL]
Notary Public
My commission expires:
t .
STATE OF W )
) Y ) ss.
COUNTY OF (b 2 — )
L H/] Ayen Q?/‘/ e 2X__a'notary public of the county and state

aforesaid, cerhfy thdt John K. Blanchard personally came before me this day and acknowledged
that (s)he is Director, Worldwide Real Estate of GENERAL MOTORS CORPORATION, a
Delaware corporation, and that (s)he, as Director, Worldwide Real Estate being authorized to do
so, executed the foregoing on behalf of the corporation.

Witness my hand and official seal this the / day of May, 2003
[STAMP/SEAL)] (/ﬂa/yg/ Q &Lp\v\zcu«j/jt/
Nothry PuBlic

My commission expires: e A o TREUIE
“J».-'..»‘Vi ‘jl TaUl -U1 Fﬁ

~ Notary Public, Oakland County,

My Commission Expires Aug 25,"1-5‘. .

Acting in
wayne County

13057559 98451453 -N- North Carolina Parcel
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Receipt of this original counterpart of the foregoing Memorandum of Lease is hereby
acknowledged on this 5™ day of May, 2003.

JPMORGAN CHASE BANK, as Administrative
Agent

By: %

Name:

Title: RICHARD W. DUKER
MANAGING DIRECTOR
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LEGAL DESCRIPTION-EXHI @4 T 4

Being a tract of land located in Steele Creek Township, Mecklenburg County, North

Carolina, and
being more particularly described as follows:

BEGINNING at a point located on the western right-of-way of Westinghouse Boulevard
(150" public right-of-way), said point being the northernmost corner of the Withers Cove
Business Park, Phase 1 (Map Book 24 Page 467, hereinafter all references are to the
Mecklenburg County Registry), said point being located S 67-25-51 E 0.51 feet from a
found bent iron, and proceeding thence from said point with the western right-of-way of
Westinghouse Boulevard, S 32-39-57 E 670.31 feet to a point on the northern right-of-
way of Quality Drive (public right-of-way varies: Map Book 24 Page 467); thence with
said right-of-way of Quality Drive, the following four (4) calls: (1) with the arc of a
circular curve to the right having a radius of 35.00 feet and arc distance of 54.97 feet
{chord: S 12-19-43 W 49.49 feet) to a point; (2) S 57-19-23 W 117.49 feet to a point; (3)
with the arc of a circular curve to the left having a radius of 2009.50 feet an arc distance
of 146.11 feet (chord: S 55- 14-24 W 146.07 feet) to a found concrete monument; and (4)
S 53-09-26 W 850.50 feet to a found broken concrete monument; thence with the
formerly dedicated northern right-of-way of Quality Drive (Map Book-24 Page 203) and
now undedicated (Map Book 24 Page 467). S 53-09-26 W 693.68 feet to a point in the
centerline of the railroad right-of-way (Deed Book 5716 Page 0592; Map Book 24 Page
467); thence with the centerline of said railroad right-of-way, N 36-51-04 W 712.54 feet
to a point in the centerline of said railroad right-of-way; thence leaving said centerline of
railroad right-of-way and running with the line of Westinghouse Electric Corp. (Deed
Book 2862 Page 0372), N 53-55-42 E 50.00 feet to a found iron; thence with two (2) new
lines: (1) N 36-51-04 W 272.02 feet to a point; and (2) with the arc of a curve to the right
having a radius of 734.45 feet on arc distance 0f210.38 feet (chord: N 28-38-43 W 209.66
feet) to a point in the northern margin of a sanitary sewer right-of-way (Deed Book 9039
Page 0212); thence with said northern margin of said sanitary sewer right-of-way the
following seven (7) new lines: (1) N 75-27-55 E 6.09 feet to a point; (2) N 66-04-49 E
167.08 feet to a point; (3) N 39-35-34 E 122.05 feet to a point; (4) S 83-36-37 E 160.74
feet to a point; (5) N 48-32-21 E 227.72 feet to a point; (6) S 77-32-14 E 495.10 feet to a
point; and (7) N 61-18-12 E 113.56 feet to a point in the line of Westinghouse Electric
Corp. (Deed Book 2862 Page 0458); thence with the line of said Westinghouse Electric
Corp., N 53-55-42 E 747.48 feet to the POINT AND PLACE OF BEGINNING.

Together with a perpetual, non-exclusive appurtenant easement for the use, maintenance
and repair of railroad tracks as set forth in Easement by and among First Westinghouse
Equities Corporation and Westinghouse Electric Corporation, recorded in Book 5716,
Page 592 of the Mecklenburg County Public Registry.

Together with a perpetual non-exclusive appurtenant easement for a spur track as set
forth in Grant and Agreement Regarding Railroad Track by and among CBS Corporation,
CIBC, Inc., and General Motors Corporation, recorded in Book 9786 at Page 946 of the
Mecklenburg County Public Registry.
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Schedule A

Description of Land

Being a tract of land located in Steele Creek Township, Mecklenburg County, North Carolina, and being
more particularly described as follows:

BEGINNING at a point located on the western right-of-way of Westinghouse Boulevard (150" public
right-of-way), said point being the northernmost corner of the Withers Cove Business Park, Phase | (Map
Book 24 Page 467; hereinafter all references are to the Mecklenburg County Registry), said point being
located 8 67-25-51 E 0.51 feet from a found bent iron, and proceeding thence from said point with the
western right-of-way of Westinghouse Boulevard, S 32-39-57 E 670.31 feet to a point on the northern
right-of-way of Quality Drive (public right-of-way varies: Map Book 24 Page 467); thence with said
right-of-way of Quality Drive, the following four (4) calls: (1) with the arc of a circular curve to the right
having a radius of 35.00 feet and arc distance of 54.97 feet {chord: S 12-19-43 W 49.49 feet) to a point;
(2) S 57-19-23 W 117.49 feet to a point; (3) with the arc of a circular curve to the left having a radius of
2009.50 feet an arc distance of 146.11 feet (chord: S 55- 14-24 W 146.07 feet) to a found concrete
monument; and (4) S 53-09-26 W 850.50 feet to a found broken concrete monument; thence with the
formerly dedicated northern right-of-way of Quality Drive (Map Book 24 Page 203) and now undedicated
(Map Book 24 Page 467). S 53-09-26 W 693.68 feet to a point in the centerline of the railroad right-of-
way (Deed Book 5716 Page 0592; Map Book 24 Page 467); thence with the centerline of said railroad
right-of-way, N 36-51-04 W 712.54 feet to a point in the centerline of said railroad right-of-way; thence
leaving said centerline of railroad right-of-way and running with the line of Westinghouse Electric Corp.
(Deed Book 2862 Page 0372), N 53-55-42 E 50.00 feet to a found iron; thence with two (2) new lines: (1)
N 36-51-04 W 272.02 feet to a point; and (2) with the arc of a curve to the right having a radius of 734.45
feet on arc distance 0f210.38 feet (chord: N 28-38-43 W 209.66 feet) to a point in the northern margin of
a sanitary sewer right-of-way (Deed Book 9039 Page 0212); thence with said northern margin of said
sanitary sewer right-of-way the following seven (7) new lines: (1) N 75-27-55 E 6.09 feet to a point; (2) N
66-04-49 E 167.08 feet to a point; (3) N 39-35-34 E 122.05 feet to a point; (4) S 83-36-37 E 160.74 feet
to a point; (5) N 48-32-21 E 227.72 feet to a point; (6) S 77-32-14 E 495.10 feet to a point; and (7) N 61-
18-12 E 113.56 feet to a point in the line of Westinghouse Electric Corp. (Deed Book 2862 Page 0458);
thence with the line of said Westinghouse Electric Corp., N 53-55-42 E 747.48 feet to the POINT AND
PLACE OF BEGINNING.

Together with all Improvements now or hereafter located thereon and all easements, rights and benefits
appurtenant thereto and all goods now or hereafter acquired by Grantor and incorporated into the
Improvements so as to constitute fixtures under the UCC.

Together with a perpetual, non-exclusive appurtenant easement for the use, maintenance and repair of
railroad tracks as set forth in Easement by and among First Westinghouse Equities Corporation and
Westinghouse Electric Corporation, recorded in Book 5716, Page 592 of the Mecklenburg County Public
Registry.

Together with a perpetual non-exclusive appurtenant easement for a spur track as set forth in Grant and
Agreement Regarding Railroad Track by and among CBS Corporation, CIBC, Inc., and General Motors
Corporation, recorded in Book 9786 at Page 946 of the Mecklenburg County Public Registry.
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SHORT FORM MEMORANDUM OF LEASE,
MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT
(INCLUDING FIXTURE FILING) AND LEASE SUPPLEMENT

THIS SHORT FORM MEMORANDUM OF LEASE, MORTGAGE,
SECURITY AGREEMENT AND FINANCING STATEMENT (INCLUDING FIXTURE
FILING) AND LEASE SUPPLEMENT (this “Memorandum of I ease™) dated as of April 3
2002 is made by and between AUTO FACILITIES REAL ESTATE TRUST 2001-1, a Delaware
business trust with an address ¢/o Wilmington Trust Company, 1100 North Market Street,
Wilmington, Delaware 19890-0001, as lessor and as mortgages, beneficiary and secured party
(the “Lessor”), and GENERAL MOTORS CORPORATION, a Delaware corporation having its
principal office at Worldwide Real Estate, 200 Renaissance Center, Tower 200, 382 Floor,
Detroit, Michigan 48265-2000, as lessee and as mortgagor and debtor (the “Lessec”).

Agreement

In consideration of the premises and the mutual agreements herein contained and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor has leased the Property (hereinafter defined) to Lessee and the parties
hereto agree as follows:

SECTION 1. Defipitions; Interpretation. Capitalized terms used herein and not
otherwise defined herein shall have the meanings assigned thereto in the Lease dated as of
October 31, 2001 between Lessor and Lessee (as supplemented with any Memoranda of Lease
and Supplements, and as it may be further amended, supplemented or otherwise modified from
time to time in accordance with the terms thereof or of any other Operative Agreement).

SECTION 2. Lease Term.

(a)  Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the “Property™) described on the attached Exhibit A. Effective upon the
execution and delivery of this Memorandum of Lease by the Lessor and the Lessee, the Property
shall be subject to the terms and provisions of the Lease. The Property is leased for a Term
commencing on the date hereof and terminating on October 31, 2008, unless the Term is earlier
terminated in accordance with the terms of the Lease.

(b)  The Lease contains certain mandatory and optional purchase rights and
options during the Term pursuant to which the Lessee may acquire the Property.

(¢)  In addition to those terms referred to herein, the Lease contains numerous
other terms, covenants and conditions which affect the Property, and notice is hereby given that
reference should be bad to the Lease with respect to the details of such terms, covenants and
conditions. A copy of the Lease or of the other agreements referenced herein or therein may be
ohtained from eny of the parties hereto at the addresses set forth herein.
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(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
88.4438081947%.

SECTION 3. Qwmership of the Property. It is the intent of the parties hereto
that: (A) the Lease constitutes an “operating lease” pursuant to Statement of Financial
Accounting Standards No. 13, as amended, for purposes of the Lessee’s financial reporting, (B)
for purposes of Federal, state and local income tax and for all other purposes, (i) the transaction
contemplated by the Lease is a financing arrangement and preserves ownership of the Property in
the Lessee, (ii) the transaction contemplated by the Lease is a secured borrowing for the purposes
of the exercise of remexdies hereunder or any enforcement or collection actions pursuant to the
term hereof following the occurrence and during the continuance of a Lease Event of Default,
and (x) by the Lease, as supplemented by this Memorandum of Lease, the Lessce grants a
mortgage upon and a security interest in and a lien on the Lessee’s beneficial ownership interest
in the Property for the benefit of the Lessor to secure the Lessee’s payment of all amounts owed
by the Lessee under the Lease and the other Operative Agreements up to the maximum amount
of $42,800,000, and (y) the-Lessor holds title to or a ground leasehold interest in the Property so
as to create and grant a first lien and prior security interest in the Property subject to the
Permitted Liens (a) pursuant to the Lease, as supplemented by this Memorandum of Lease, for
the benefit of the Administrative Agent under the Assignment of Lease, to secure to the
Administrative Agent the obligations of Lessee under the Lease, as supplemented by this
Memorandum of Leese and (b) pursuant to the Mortgage to secure to the Administrative Agent
the obligations of Lessor under the Mortgage, the Loan Facility Agreement and the Participation
Agreement. In addition, the parties acknowledge and agree that the characterization of the
transaction and the Lessee’s obligations as provided in this Section 3 shall not diminish the
Lessee’s express rights under the Lease and the other Operative Agreements, including, without
limitation, the Lessee’s right to purchase the Property.

SECTION 4. Grant of Mortgage Lien and Security Interest; Assignment of
Rents. Lessee shall pay all amounts owed to Lessor by Lessee under the Lease and the other

Operative Agreements and secured hereby and under the Mortgage, which amounts are due and
payable no later than October 31, 2008. To secure to the Lessor the payment of all such amounts
owed to Lessor by Lessee:

(2)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee has
caused Lessor to hold title to in the Property, and does hereby mortgage and warrant, grant,
bargain, sell, convey, assign, transfer and set over to the Lessor, to the extent permitted by
applicable law: (i) all of the Lessee’s right, title and interest in the Property, if any, whether
heretofore or hereafier existing; (ii) all rights and benefits of whatever nature derived or to be
derived by the Lessee under or by virtue of the Lease; and (iii) all of the Lessee’s right, title and
interest in and to all proceeds of the conversion, whether voluntary or involuntary, of any of the
above-described property into cash or other liquid claims, including, without limitation, all
awards, payments or proceeds, including interest thereon, and the right to receive the same,
which may be made as a result of casualty, any exercise of the right of eminent domain or deed
in lieu thereof, the alteration of the grade of any street and any injury to or decrease in the value
thereof, the foregoing being referred to hereinafter as the “Security Property.”
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TO HAVE AND TO HOLD the Security Property, subject however to Permitted
Liens, unto the Lessor, its successors and assigns, for the uses and purposes herein expressed, but
not otherwise.

(b)  Subject to the terms and conditions of the Lease as supplemented by this
Memorandum of Lease (including, without limitation, the Lessee’s rights hereunder and
thereunder so long as no Lease Event of Default has occurred and is continuing), the Lessee
hereby grants to the Lessor a security interest in the Lessee’s interest in that portion of the
Security Property (the “UCC Property™) subject to the Uniform Commercial Code of the State of
Indiana (the “UCC”). The Lease, as supplemented by this Memorandum of Lease, shall also be
deemed to be a security agreement and shall support any financing statement showing the
Lessor’s interest as a secured party with respect to any portion of the UCC Property described in
such financing staternent. The Lessee agrees, at its sole cost and expense, to execute, deliver and
file from time to time such further instruments as may be requested by the Lessor to confirm and
perfect the lien of the security interest in the collateral described in this Memorandum of Lease,
provided, that during the Construction Period with respect to any Construction Period Property,
the costs and expenses thereof shail be Transaction Expenses.

(c)  To the extent permitted by law, the provisions of this Memorandum of
Lease upon recording or regjstration in the real estate records of the proper office shall constitute
a financing statement filed as a “fixture filing” within the meaning of 1.C. § 26-1-9.1-102 and
LC. § 26-1-9.1-502, and (i) this Memorandum of Lease covers goods which are or are to become
fixtures on the Property, (ii) this Memorandum of Lease is to be recorded in the real estate v
records, (iii) Lessor is the record owner of the Leased Property, and (iv) products of collateral are
also covered.

(d)  Notwithstanding that this Memorandum of Lease is an absolute
assignment of the Profits and the Subleases and not merely the collateral assignment of, or the
grant of a lien or security interest in the Profits and the Subleases, the Lessor grants to the Lessee
a revocable license to collect and receive the Profits and to retain, use and enjoy such Profits.
Such license shall be automatically revoked upon the occurrence and during the continuance of
any Lease Event of Default.

SECTION 5. Remedies.

(8)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor may exercise any one or more of the following rights and remedies as it, in
its sole discretion may deem necessary or appropriste:

@ collect interest on all past due sums at the Overdue Rate;

(i)  terminate the Leasc and, cither in person or by agent, with or
without bringing any action or proceeding, or by a receiver appointed by a court,
and without regard to the adequacy of security, enter upon and take possession of
the Property, or any part thereof; in its own name, and do any acts which it deems
necessary or desirable to preserve the value, marketability or rentability of the
Property, or any part thereof or interest therein, to increase the income therefrom
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or to protect the security hereof and, with or without taking possession of the
Property, to sue for or otherwise to collect the Profits thereof, including, without
limitation, those past due and uopaid, and to apply the same, less costs and
expenses of operation and collection, including, without limitation, reasonable
attorneys’ fees, upon any obligations secured hereby, all in such order as the
Lessor may determine. The entering upon and taking possession of the Property,
and the collection of such Profits and the application thereof as aforesaid, shall
not cure or waive any Lease Event of Default or notice of a Lease Event of
Default hereunder or invalidate any act done in response to such Lease Event of
Default and, notwithstanding the continuance in possession of the Lessor or the
collection, receipt and application of Profits by the Lessor, the Lessor shall be
entitled to exercise every right provided for herein or by law upon the occurrence
and during the continuance of any Lease Event of Default, including, without
limitation, the right to exercise the power of sale;

(i) declare all sums secured hereby immediately due and payable by
delivery to Trustes and to Lessee of written declaration of the oceurrence and
continuance of a Lease Event of Default and, to the extent not prohibited by law,
demand for sale and of written notice of the occurrence and continuance of a
Lease Event of Default and of election to cause to be sold said Property, which
notice Trustee shall cause to be filed for record. After the lapse of such time as
may then be required by law following the recordation of said notice of the
occurrence and continuance of a Lease Event of Default, and notice of sale having
been given as then required by law, Trustee, without demand on the Lessee, shall
sell said Property at the time and place fixed by it in said notice of sale, either as a
whole or in separate parcels, and in such order as it may determine, at public
auction to the highest bidder for cash in lawful money of the United States,
payable at time of sale. Trustec may postpone sale of all or any portion of said
Property by public announcement of postponement. Trustee shall deliver to such
purchaser its deed convéying the property so sold, but without any covenant or
warranty, express or implied. The recitals in such deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any person, including the
Trustee, or the Lessor, may purchase at such sale. After deducting all costs, fees
and expenses of Trustee and the Trust, including cost of evidence of title in
connection with sale, Trustee shall apply the proceeds of sale in accordance with
the provisions of Section 21.2 of the Lease;

(iv)  in lieu of sale pursuant to the power of sale conferred hereby,
foreclose in the manner provided by law for the foreclosure of mortgages or deeds
of trust on leasehold interests in real property and at any time after the filing of a
complaint to foreclose, Lessor shall be entitled to the appointment of a receiver of
the Property by the court in which such complaint is filed and Lessee hereby
consents to the such appointment;

(v)  declare immediately due and payable without notice or demand,
except as otherwise required hereunder or under applicable law, all amounts
payable by the Lessee hereunder or under the other Operative Agrecments which
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are then unpaid, with all interest and sums accrued, and accelerate payment
thereof notwithstanding contrary terms of payment stated therein and exercise all
rights and remedies available hereunder, at law, in cquity or otherwise;

(vi)  as amatter of right, and upon notice to the Lessee or anyone
claiming under the Lessee and without regard to the adequacy of its security or
the then value of the Property or the interest of the Lessee therein, apply to any
court having jurisdiction to appoint a receiver or reeeivers of the Property and the
Lessee hereby irrevocably consents to such appointment and, to the extent
permitted by applicable law, waives notice of any application therefor. Any such
receiver or receivers shall have all the usual powers and duties of receivers in like
or similar cases and all the powers of the Lessor provided for in Section 5(a)(ii)
above, and shall continue as a receiver and exercise all such powers until the date
of confirmation of sale of the Property unless such receivership is sooner
terminated by the Lessor in its sole discretion.

Upon the occurrence and during the continuance of a Lease Event of Default,
Trustee and the Lessor, and each of them, shall be entitled to enforce payment and performance
of any obligations secured hercby and to exercise all rights and powers hereunder or any laws
now or hereafier in force, notwithstanding that some or all of said obligations secured hereby
may now or hereafter be otherwise sccured, whether by mortgage, deed of trust, pledge, Lien,
assignment or otherwise. Neither the acceptance nor the enforcement hereof, whether by court
action or pursuant to the power of sale or other powers hercin contained, shall prejudice or in any
manner affect Trustee’s or the Lessor’s right to realize upon or enforce any other security now or
hereafter held by the Lessor, and each of them shall be entitled to enforce the rights and remedies
provided for herein and any other security now or hereafter held by the Lessor in such order and
manner as they or either of them may in their absolute discretion determine. No remedy
conferred upon or reserved to Trustee or the Lessor is intended to be exclusive of any other
remedy, but each shall be cumulative and shall be in addition to every other remedy given hereby
or now or hereafter existing at law or in equity or by statute. Every power or remedy given
hereby to Trustee or the Lessor or to which either of them may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and as often as may be deemed
expedient by Trustee or the Lessor, and either or both of them may pursue inconsistent remedies.

(b)  Upon the occurrence and during the continuance of a Lease Event of
Default, the Lessor, in addition to and not in lieu of or in diminution of the rights and remedies
provided above shali have all of the rights and remedies of a secured party under the UCC, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

(¢)  Itis the intent of the parties hereto that the Lease be treated as a secured
borrowing to the extent provided in Section 3 (B) (iii) above, and that, upon the occurrence and
during the continnance of a Lease Event of Default, the Lessor shall have the remedies provided
for in this Section 5. In the event that, notwithstanding the intention of the parties, a court of
competent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing arrangement, the parties hereto acknowledge and agree that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in this
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Seection 5, all of the rights and remedies of a landlord provided for in Section XVII of the Lease,
provided that the parties hereto acknowledge and agree that it is their intent that the Lease be
construed as provided in Section 3.

SECTION 6. Lessor Grant. (a) The Lessor hereby grants a Lien upon and
mortgages and warrants to the Lessee the Property to secure (i) the Lessor’s obligations
hereunder in respect of the due and punctual transfer by the Lessor to the Lessee of all of the
Lessor’s right, title and interest in and to the Property when required by and in accordance with
the Lease, and (ii) if the Lessor shall then be the subject of any bankruptcy, insolvency or similar
proceeding, satisfaction of the Lessee’s right to damages and other claims arising out of the
rejection of the Lease or unilateral termination of such obligation to transfer to the Lessce ail of
the Lessor’s right, title and interest in and to the Property, against all of the Lessor’s right, title
and interest in and to the Property.

{b)  During the existence and only during the existence of a Lessor Default {(as defined
below), the Lessee shall have the power and authority, to the extent provided by Legal
Requirements, to exercise any or all of the rights and powers and pursue any and all of the
remedies provided under the Operative Agreements or by Legal Requirements in respect of the
obligations secured in accordance with clause (a) above (including specific performance of any
covenant or agreement contained in the Lease or any other Operative Agreement, in aid of the
execution of any power granted in the Lease or any other Operative Agreement, or for the
enforcement of any other appropriate legal or equitable remiedy). The Lessor shall have all the
rights available to a mortgagor under the laws of the jurisdiction in which the Property is located.
The following shall constitute a Lessor default (“Lessor Default”): the Lessee shall have
exercised any of its purchase options in the Lease for any or all of the Property in accordance
with the terms thereof and shall have tendered in full all amounts to be paid by Lessee in
connection therewith and complied with all other requirements hereunder in connection with
such purchase and all of the Lessor’s right, title and interest in and to the applicable Property
shall not have been transferred to the Lessee in accordance with this Lease,

(c) The Lien created in clause (a) shall automatically terminate and be deemed
released without further act or consideration upon (i) the commencement by the Lessor of the
exercise of any remedy in respect of the Property pursuant to Article XVI (except in the case of a
sale to the Lessee thereunder) or (ii) a Lease Event of Default under Section 17.1(a) or (g) of the
Lease.

SECTION 7. Ratification. Except as expressly set forth herein, this
Memorandum of Lease does not alter, amend, modify or change the Lease or the exhibits thereto.
It is the intent of the parties that this Memorandum of Lease be recorded and give notice of and
confirm the Lease and exhibits thereto to the same extent as if all of the provisions of the Lease
and exhibits thereto were fully set forth herein. The Lease and exhibits thereto are incorporated
by reference in this Memorandum of Lease and, except as expressly modified hereby, the terms
and provisions of the Lease are hereby ratified and confirmed and remain in full force and effect.

SECTION 8. Original M of Iease.- Notwithstanding anything to the
contrary set forth in the documentary conventions, the single executed original of this

Memorandum of Lease marked “THIS COUNTERPART IS THE ORIGINAL EXECUTED
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COUNTERPART” an the signature page thereof and containing the receipt of the Administrative
Agent therefor on or following the signature page thereof shall be the Original Executed
Counterpart of this Memorandum of Lease (the “QOriginal Executed Counterpart™. To the extent
that this Memorandum of Lease constitutes chattel paper, as such term is defined in the Uniform
Commercial Code as in effect in any applicable jurisdiction, no security interest in this
Memorandum of Lease may be created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 9. GOVERNING LAW. THE LEASE AND THIS
MEMORANDUM OF LEASE SHALL BE GOVERNED BY, AND CONSTRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK,
WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES (OTHER THAN TITLE 14 OF
ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), EXCEPT AS TO
MATTERS RELATING TO THE CREATION OF THE LEASEHOLD ESTATE AND THE
CREATION OF THE LEASEHOLD ESTATE HEREUNDER AND THE EXERCISE OF
RIGHTS AND REMEIIES WITH RESPECT THERETO, WHICH SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH
THE APPLICABLE PROPERTY IS LOCATED. WITHOUT LIMITING THE FOREGOING,
IN THE EVENT THAT THE LEASE IS DEEMED TO CONSTITUTE A FINANCING,
WHICH IS THE INTENTION OF THE PARTIES, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO CONFLICTS OF LAWS PRINCIPLES (OTHER THAN
TITLE 14 OF ARTICLE 5 OF THE NEW YORK GENERAL OBLIGATIONS LAW), SHALL
GOVERN THE CREATION, TERMS AND PROVISIONS OF THE INDEBTEDNESS
EVIDENCED THEREBY AND HEREBY, BUT ANY LIEN CREATED HEREBY AND THE
CREATION AND PERFECTION OF SAID LIEN AND THE EXERCISE OF RIGHTS AND
REMEDIES WITH RESPECT THERETO SHALL BE GOVERNED BY AND CONSTRUED
IN ACCORDANCE WITH THE LAW OF THE STATE IN WHICH THE APPLICABLE
FROFPERTY IS LOCATED.

SECTION 10. Merger. If the fee simple title to the Property and the leasehold
interest therein shall be held by the same party, the interest in the Property granted to the Lessor
pursuant to the Lease and this Memorandum of Lease shall not terminate or be merged, and the
Lease and this Memorandum of Lease shall remain in full force and effect.

SECTION 11. Maximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related thereto shall require the payment or permit the collection of
interest or any other smount in cxcess of the maximum pernmited by applicabie law. If any
excess of interest or any other amount in such respect is herein or any other Operative
Agreement provided for, the Lessee shall not be obligated to pay such excess interest or any
other amounts in excess of the amount permitted by applicable law, and the right to demand the
payment of any such excess shall be and hereby is waived, and this provision shall control any
other provision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Assignment to Administrative Agent. Pursuant to the
Assignment of Lease, the Lessor has assigned to The Chase Manhattan Bank, as Administrative

Agent for the Lenders, all of its right, title and interest in and to the Lease, together with all Rent,
and in confirmation thereof the Lessor does hereby assign, transfer and set over unto the
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Administrative Agent, subject to the terms of the Assignment of Lease, all of the right, title and
interest of the Lessor in and to all of the Lease, together with all Rent, all modifications,
renewals and extensions thereof and any guarantees of the Lessee’s obligations under the Lease.

SECTION 13. Counterparts. This Memorandum of Lease may be executed in
several counterparts, each of which shall be an original except as provided in Section 7, above,
and all of which together shall constitute but one and the same instrument.

SECTION 14. Security Agreement and Financing Statement The mailing
address of debtor (the Lessee herein) and of the secured party (the Lessor herein) from which

information concerning security interests hereunder may be obtained is as set forth in Section 15
hereof. A carbon, photographic or other reproduction of this instrument or of any financing
statement related to this insttument shall be sufficient as a financing statement for any of the
purposes referenced herein.

SECTION 15. State Law Recitals and Provisions. The tenancy referred to in
Section 22 of the Lease as a tenancy at sufferance shall be a tenancy at will for purposes of the
Lease, as it applies to the Property.

SECTION 16. Financing Statement. For purposes of this instrument as a fixture
filing, and for all other purposes, unless otherwise specifically provided herein, all notices,
consents, directions, approvals, instructions, requests and other communications required or
permitted by the terms hereof fo be given to any Person shall be given in writing by nationally
recognized courier service and any such notice shall become effective (a) five (5) Business Days
after being deposited in the mails, certified or registered with appropriate postage prepaid, (b)
one (1) Business Day after delivery to a nationally recognized courier service specifying
overnight delivery, (¢) when delivered by hand, or (d) in the case of facsimile notice, when
received (when receipt is either confirmed by confirming transmission equipment or
acknowledged by the addressee or ity office) and shall be directed to the address of such Person
as indicated:

Address of Lessee/Debtor:

General Motors Corporation
Worldwide Real Estate

200 Renaissance Center, Tower 200
38™ Floor

Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745

With a copy to:
Mayer, Brown, Rowe & Maw
190 S. LaSalle Street

Chicago, Hlinois 60603-3411
Attention: Robert E. Gordon
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Fax: 312-701-7711
Address of Lessor/Secured Party

Auto Facilities Real Estate Trust 2001-1
¢/o Wilmington Trust Company

1100 North Market Street

Wilmington, Delaware 19890-0001
Attention: Corporate Trust Administration
Fax: 302-651-8882

From time to time any party may designate a new address for purposes of notice hereunder by
notice to each of the other parties hereto.

SECTION 17. Liability of Wilmington T . Itis expressly
understood and agreed by the parties hereto that (3) this Memorandum of Lease is executed and

delivered by Wilmington Trust Company not individually or personally but solely as trustee of
the Lessor, in the exercise of the powers and authority conferred and vested in it, (b) each of the
representations, undertakings and agreements herein made on the part of the Lessor is made and
intended not as personal representations, undertakings and agreements by Wilmington Trust
Company but is made and intended for the purpose of binding only the Lessor, (c) nothing herein
contained shall be construed as creating any liability on Wilmington Trust Company,
individually or personally, to perform any covenant either expressed or implied contained herein,
all such liability, if any, being expressly waived by the parties hereto and by any Person claiming
by, through or under the parties hereto and (d) under no circumstances shall Wilmington Trust
Company be personally liable for the payment of any indebtedness or expenses of any party
hereto, or be liable for the breach or failure of any obligation, representation, warranty or
covenant made or undertaken by the Lessor under this Memorandum of Lease,

SECTION 18. Counterparts. This Memorandum of Lease may be executed in
any number of counterparts, each of which shall be an original, but all of which together shall
constitute shall constitute one and the same instrument.
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IN WITNESS WHEREOF, each of the partics hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.
LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware busirfess trust

By: Wilmington T) ompany, not in its
individual cap! but solely as Trustee

By:

Name: Pz‘m-lolaA Evans
Title:  Assigtant Vice President

LESSEE:

GENERAIL MOTORS CORPORATION, a
Delaware corporation

By:

Name:
Title:

$05420-0198-0861 7-NY 022167044
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IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorized as of the date
and year first above written.
LESSOR:

AUTO FACILITIES REAL ESTATE TRUST
2001-1, a Delaware business trust

By: Wilmington Trust Company, not in its
individual capacity but solely as Trustee

By:

Name:
Title:

LESSEE:

GENERAL MOTORS CO TION, a
laware corporation,
7/

ame MAHILYN P NIX

{ f/ Title: Cm)g%a

WORLDWIDE REAL ESTATE

505420-0155-08617-NYOL21 67044 - IN Short Form.doc
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STATE OFDQia,o“ e g
COUNTY OF %iu) e )

Before me, a Notary Public in and for said County and State, personally appeared

Ea““ne | e g!thﬂb , known to me to be the %“1’, v 4. of Wilmington

Trust Company, a , not in its individual capacity, but solely as trustee of
Auto Facilities Real Estate Trust 2001-1, a Delaware business trust, and acknowledged the
execution of the foregoing for and on behalf of said trust for and on behalf of said Auto Facilities

Real Estate Trust 2001-1. A
Witness my hand and Notarial Seal, thi f day o M 2002

(alts )
e e
: NOTARY PUBLIC
Wy Commission Expires August 3, 2003

Notary Public — Printed

My County of Residence

New Castle

My comunission expires:
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STATE OF M aww
COUNTY OF uj%)

Before me, a Notary Public in and for said County and State, personally appeared
oy, known to me to be the DJ-MWEOf General
Motors Cmporanon, a Delaware corporation, and acknowledged the execution of the foregoing

for and on behalf of said corporation.

Witness my hand and Notarial Seal, this 2 day ofQpy:], 2002

é%éblic Signature

wVANCY A. DEVOE TREUTER
My G Notary Pubiic, Daldand Cwmy M

Notary Public — Printed QQ;LLTS — o) WM

My County of Residence

My comrmission expires:

This Memorandum of Lease has been
prepared by and after
recording, please returp to:

Simpson Thacher & Bartlett
425 Lexington Avenue
New York, New York 10017

Atta; Sasan Mechrara, Esg.
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Receipt of this original counterpart of the foregoing Memorandum of Lease is
hereby acknowledged on this day of 2002,

JPMORGAN CHASE BANK, as Administrative

Agent
By: %’
Name:
itles RICHARD W DUKER
Tide: YiCE PRESIDENT

509420-0198-08617-NY02.2167044

JPMCB STB 00002845

B

SRR



509420-0198-08517-NY02.21 67044 5

Exhibit A

JPMCB STB 00002846



REVISION NUMBER : 2
COMMITMENT NUMBER: 06016118-450

PARCEL I: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said quarter section, South 89° 58°39” East 721.20
feet to the Southeast corner of land described in a deed to Richard 8. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11713” East 47292 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00° I'1'13” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indiamapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44° 57°32” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D.,LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°04%9” East 230.75 feet to a
point on the North line of land described in a deed to Atlantis Limited, recorded ag Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, Notth 89°5839” West
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South
(0°1843” West 1265.59 feet to a point on the aforesaid unrecorded ripght-of-way line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17°5046™ and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661.79 feet (said are being subtended by a chord which bears
North 73°2652” West 659.11 feet to the Foint of Beginning), containing 15.187 acres, more or
less.

PARCEL II: (FEE)

A part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East; thence on the South line of said Quarter Section, South 89°58%3%” East 721.20
feet to the Southeast corner of land described in a deed to Richard S. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°11°13” East 472.92 feet to a
point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
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line, North 00°11713” East 625.66 feet to a point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°57732” East 929.24 feet to the northwesterly comer of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westedy line of said land and also the westerly line of land also
described in & deed to Decatur PD., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°0449” East 755.96 feet; 2) South 440147 East 845.73
feet to a point on the northerly right-of-way lie of Decatur Boulevard, the Grant of Right-of-Way
of which is recorded as Instrument Number 99-25069 in said Recorder’s Office, said point being
on a non-tangent curve, concave southerly, having a central angle of 11°51°28” and a redius of
646.96 feet; thence southwesterly on said curve and right-of-way line an arc distance of 133.89
feet (said arc being subtended by a chord which bears South 60°3731” West 133.65 feet); thence
North 6°1236” East 51.15 feet; thence North 440147 West 354.67 feet; thence North
89°3206” West 56.07 feet; thence South 44°57734” West 662.94 feet to 2 point on the aforesaid
unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent curve,
concave southerly, having a central angle of 20°09%52” and a radius of 2124.67 feet; thence
westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet(said arc
being subtended by a chord which bears North 721723 West 743.90 feet to the Point of

Beginning.
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REVISION NUMBER: 2
COMMITMENT NO. 06016118-450

EXCEPTING THEREFROM the following described real estate:

As part of the Southwest Quarter of Section 3, Township 14 North, Range 02 East of the Second

Principal Meridian, Decatur Township, Marion Couaty, Indiana, being more particularly
described as follows:

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14,
Range 02 East; thence on the South line of said quarter section, South 89258739 East 721.20
feet to the Southeast corner of land described in a deed to Richard 8. and Carrie E. Edwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
Bast line of said Edwards and the prolongation.thereof, North 00°11713” East 472.92 feet to a
point on the proposed northerly right-of-way line of Ameriplex Parkway(unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, North 00°11°13” East 625.66 feet to a point on the southeastesly line of land described in a
deed to the Indianspolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line, North 44°957732” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D,, LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land South 27°0449” East 230.75 feetto a
point on the North line of land described in a deed to Atlantis Limited, recorded as Instrument
Number 77-71815 in said Recorder’s Office; thence on said North line, North 89°5839” West
125.00 feet to the Northwest comer of said land; thence on the West line of said land, South

- 00°1843” West 1265.59 feet to a point on the aforesaid unrecorded right-of-way line of
Ameriplex Parkway, said point being on a non-tangent curve, concave southerly, having a central
angle of 17°5046” and a radius of 2124.67 feet; thence westerly on said curve and unrecorded
right-of-way line an arc distance of 661.79 feet (said arc being subtended by a chord which bears
North 7392652” West 659.11 feet to the Point of Beginning, containing 15.187 acres, more or
less.

PARCELS I and 11, when combined are the same as the following perimeter description:

A part of the Southwest Quarter of Section 3, Township 14, Range 02 East of the Second
Principal Meridian, Decatur Township, Marion County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East ; thence on the South line of said quarter section, South 89°58739” East 721.20
feet to the Southeast comner of land described in a deed to Richard 8. and Carrie E. Bdwards,
recorded as Instrument Number 76-70011 in the Marion County Recorder’s Office; thence on the
East line of said Edwards and the prolongation thereof, North 00°1113” East 472.92 feet to a
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point on the proposed northerly right-of-way line Ameriplex Parkway (unrecorded), said point
being the POINT OF BEGINNING of the herein described real estate; thence continuing on said
line, Notth 00°11713 East 625.66 feet to & point on the southeasterly line of land described in a
deed to the Indianapolis Airport Authority, recorded as Instrument Number 95-01734; thence on
said southeasterly line North 44°5732” East 929.24 feet to the northwesterly corner of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166351 in said
Recorder’s Office; thence on the westerly line of said land and also the westerly line of land also
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-166352, the
following two (2) courses: 1) South 27°0449” East 755.96 feet; 2) South 44°0147” East 845.73
feet to a point on the northerly right of way line of Decatur Boulevard, the Grant of Right-of-
Way of which is recorded as Instrument Number 99-25069 in said Recorder’s Office, said point
being on a non-tangent curve, concave southerly, having a central angle of 11°5128” and a
radius of 646.96 feet, thence southwesterly on seid curve and right-of-way line an arc distance of
133.89 feet (said arc being subtended by a chord which bears South 60°3731” West 133.65
feet); thence North 6°1236” East 51.15 feet; thence North 44°0147" West 354.67 feet, thence
north 89°3206™ West 56.07 feet; thence South 44°57734” West 662.94 feet to a point on the
aforesaid unrecorded right-of-way line of Ameriplex Parkway, said point being on a non-tangent
curve, concave southerly, having a central angle of 20°09%2” and a radius of 2124.67 feet
thence westerly on said curve and unrecorded right-of-way line an arc distance of 747.75 feet
(said arc being subtended by a chord which bears North 72°1723" West 743.90 feet to the Point
of Beginning, containing 26.497 acres, more or less.

PARCEL IlI: (DRAINAGE)

Non-exclusive Temporary Drainage Easement dated January 12, 2000 and recorded January 19,
2000 as Instrument No, 2000-8126 to be created upon and over the following deseribed land:

A strip of land, 30 feet in width, over a part of the Southwest Quarter of Section3, Township 14
North, Range 02 East of the Second Principal Meridian, lying 15 feet on each side of the
following described centerline:

Commencing at the Southwest comer of the Southwest Quarter of Section 3, Township 14 North,
Range 02 East, thence on the South line thereof, South 89 degrees 58 minutes 39 seconds East
736.17 feet; thence North (0 degrees 11 minutes 13 seconds Fast 20.00 feet to a point on the
North right-of-way line of Milhouse Road, being the POINT OF BEGINNING of the herein
described centerline; thence continuing North 00 degrees 11 minutes 13 seconds East 450.86 feet
to a point on the northerly right-of-way line of future Ameriplex Parkway (unrecorded), and
there terminating; the side lines of said strip to be lengthened or shortened to begin at the North
right-of-way line of Milhouse Road and end at the northerly right-of-way of future Ameriplex
Parkway, containing 0.310 acres, more or less.
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