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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

GENERAL MOTORS CORPORATION,

Lessee

LLtUL
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SHORT FORM MEMORANDUM OF LEASE,
MOR'T'GAGE, 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, 3e Floor,
Detroit, Michigan 48265-2000, as lessee and as mortgagor and debtor (the "Lessee).

A rrnent

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 Terra

(a) Pursuant to the terms of the Lease, the Lessor has leased to the Lessee
certain property (the "ETo-W) 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
tiamirmfr« in ar0 ,rkI=uice wiih theterrns 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.

v^o:a1670".6
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(d) Lessee hereby certifies that the Tranche A Percentage for the Property is
88.44389819470/o.

SECTION 3. Ownership of the Prop crt^. 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 herrof fallowing 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 up to the maximum amount
of $42,800,040, 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 . 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 dire and
payable no later than October 31 , 2048. To secure to the Lessor the payment of all such amounts
owed to Lessor by Lessee:

(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
therEginde r zn l nn(y a c nn T PAeF, T7--+ "rI),.f it . xcTM-^d a^d

caused Lessor to hold title to in the Property, void dues hereby mortgage and wa,-rant. Errant,
bargain, sell, convey, assign, transfer and set n L:^- tt) the Lessor, to the extent permittc1 by

applicable late: (i) all of the Lessee's right, title and interest in the Properly, if any, whether
heretofore or hereafter existing; (ii) all rights and benefits of whatever nature derivod or to be
derived by the Lessee under or by Orrue of the Lease; and (iii) all of the Lessee's right, title and
interest in and to all proceeds oil the conversion, whether voluntary or involuntary, of any of the

above-described property into crsh or other liquid claims, including, without limitation, all

awards, payments or proceeds, including in.erost thereon, and the right to receive the same,
which may he made --s,- result of casualty, any exercise of the rig it of eminent domain or decd
in lieu thereof; the alteration of the grade of any street and any injury to or decrease in the value

thereof, the foregoinb being refem.-.d to hereinafter as the "Security Property."

za'.h:pL_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 :heroin 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 PrQpgW) subject to the Uniform Commercial Code of the State of
Indiana (the ` _=J. 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 Constriction 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 I.C. § 26-1-9 . 1-102 and
I.C. § 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
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 n trace- FvMt ,,F
Lei way u4vita sv day one or more of the fohowulg rights and remedies as it, in
rtion may deem necessary or appropriate:

(i) collect interest on all past due sums at the Overdue Rate,

(ii) terminate the Lease arzd, 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 the)f, 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

50%2"198.08617-NYOZII6IN4.6
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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 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 occurrcnce
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, 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. 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 Truest , including cost of evidence of title in
connection with We, Trustee shall apply the proceeds of sale in accordance with
tit nmviyinng of seetion 21.2 C f tht! Le "--e:r•_

(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 oR leasehold interests in real prop erty and at any time after the filing of a
complaint to foreclose , Lessor shall be entitled to the appointment ofa 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 Operativ e Agreements which

SM2 0 JSSR O8617+rM2167044.5
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are then unpaid, with all interest and stuns accrued , and accelerate payment
therc,of notwitlstanding contrary terms of paymentstated 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 Properly 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 reeeiver3 in like
or similar cases and all the powers ofthe Lessor provided for in Section 5(a)(H)
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 thorn, 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 i s 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 maybe otherwise entitled, maybe
exer6sed, 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. theLessor, in addition to and not in lien of or in dimi?mtinn nfthe riphta nnel remPtlip,
provided above shall have ail of the nghts ana remedies of a secured party under the UC;C:, which
rights and remedies may be exercised without application to any court to the extent permitted by
the UCC.

(e) 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 Defau'a, the Lessor shalt have the remedies provided
for in this Section 5. in the event that, notwithstanding the intention of the pasties, a court of
wmpctent jurisdiction determines that, for the purpose of remedies, the transaction contemplated
by the Lease constitutes a leasing anm-Lmmt, the parties hereto ac"owledge and aggee that the
Lessor shall have, as a result of such determination, in lieu of the remedies set forth in thi3

§5 i7-AY'a.2167444.6
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Section S, all of the rights and remedies of a landlord provided for in Section XVH 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 Crrant (a) The Lessor hereby grants a Lien upon and
mortgages and wits 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 existents; 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 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.

t. 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 Memorandian 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 S. Ori `ng aI MeMora idum 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 ORIGLNAL EXECUTED

509470-0198.09617.NY42.2167D44.6

Jf MCB SIB 00002837



7

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 "thi&al 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 maybe created through the transfer or possession of any counterpart
other than the Original Executed Counterpart.

SECTION 4. 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. Mme. If the fee simple title to the Property and the leasehold
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.

SECTIONT 11. 1,1aximum Interest Rate. No provision of this Memorandum of
Lease or any transaction related f7xreto shall require the payment or vennit the collection of
.... _. _.,, ^. ....^ ,, .a.vi L,Mv uaat ut un ^.» tii it «: 111.a1.,11111W11 tIG]-L111tLCX1 by appllcaQre 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 prevision of this Memorandum of Lease and the other Operative Agreements.

SECTION 12. Ass___ ignment to Adm nistzativ_c Agent. Pursuant to the
Assignment ofLease, the Le sor has assigned W 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

JWB STB 00002838



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 Leasc.

SECTION 13. Countfxarts , This Memorandum of Lease may be exeeuterS 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. Smg ty 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 . 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 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 re 'sue 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
w'oild" iCe Re31 I:!tr

200 Renaissance Center, Tower 200
30 Floor
Detroit, Michigan 48265-2000
Attention: General Director, WRE
Fax: 313-665-6745

With a copy to:

Mayer, Bro Win, Rowe & Maw
190 S. LaSalle Street
Chicago, Illinois 60603-3411
Attention: Robert E. Gordon

50M"199-M617-NY=16V40
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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 19990.0001
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. Liabft of Wilmington Trust CpmpM . 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 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.

50942 , , . -. , _ : 13` Y12267044.6



IN VVrfNESS WE MREOF, 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 bu

By: Wilmington T ompany, not in its
individual cap but solely as Trustee

By:

LESSEE:

GENERAL MOTORS CORPORATION, a
Delaware corporation

By.
Name:
Title:

JWCB ST8 00002841



IN WITNESS WHEREOF, each of the parties hereto has caused this
Memorandum of Lease to be duly executed by an officer thereunto duly authorizer) as of the date
and year fast 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 CORPORATION, a
DelWare corpo

By:

IN Short Form.doc

JVCB STB 00002842



STATE OF

COMM OF

Before me a Notary Public in and for said County and State , personally appeared
1}
r- A W r I u known to me to be the V. .(1, 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.

s my hand and Notarial Seal,

Notary Public - Printed

My County of Residence

N eUI)^
My ooeurtission expires:

4.21 t "A4
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STATE OF M t tIA ^^
}

COUNTY OF L" )

Before me, a Notary Public in and for said County and State„ personally appeared
^jf "- , known to me to be the A-c . of General

Corporation, a Delaware corporation , and acknowledged the execution of the foregoing
d on behalf of said corporation.

blic - Si

NAAiCYA. OEWETRrUrM
^ it . MIMy C nisshxi Exr8

Notary Public - Printed
't^ -,-

6(-I aT t-L J

My County of Residence

My commission expires:

This Memorandum of Lease has been
prepared by and after
recording, p2case return, to:

Simpson Thacber & Bartlett
425 Lexington Avenue
New York, New Yark 10017

", u : S a:̂ 'Y,eLl Lam.
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Receipt of this original counterpart of the f0
hereby acknowledged on this day of^ 21

0

JPMORGAN CHASE BANK , as Administrative
Agent

By:
Name:
Title; RtCNARD W DUlt1R

YOB TB 02845



Exhibit A

,PMCB STB



REVISION NUMBER : 2
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 ofthe 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 comer 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
Bast tine of said Edwards and the prolongation thercot North 00°11'13" 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 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° 57'32" East 92924 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 westerly line of said land South 27°04'49" East 230.75 feet to 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 corner of said land; theme 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
Ammiplex Parkway, said point being on a non-tangent curve , concave southerly, having a central
angle of 17°5046" and a radius of 2124.67 fect; thence westerly on said curve and unrecorded
right-of-way line an are distance of 661.79 feet (said are being subtended by a chord which bears
North 73 °2652" West 659.11 feet to the Point of Beginning), containing 15.187 acres, more or
less.

PAR(It'l, ii (7-Ffr)

A part of the Southwest Quarter of Suction 3, Township 14 North, Range 02 East of the Second
Principal Meridian, Decatur Towasbip, Marion County, Indiana, being more particularly
described as follows:

Cormucticing at the Southwest corner of the Southwest Quarter of Section 3, Township 14 North,
Range 02 bast; thence on the South line of said Quarter Section, South 89°5839 " East 72120
feet to the Southeast coiner 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 litre of said Edwards and the prolongation thereof. North 00 °1133" East 472.92 feet to a
point on the proposed northerly right-of-way line Am(-ri»lex P---k-ay (^n J - x_ - ....,..nrcuilucu), said print

being the POINT OF BEGINNrP`,, G of the herein described reel estate; ;hence continuing on said



line, North 00°11 13" 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°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°04'49" East 75596 feet; 2) South 44°0147" 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 radius of
646.96 feet; thence southwesterly on said curve and rigbt-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°014T' West 354.+67 feet; thence North
89°32D6" West 56.07 feet; thence South 44°5734" 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°0952" 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(ssid are
being subtended by a chard which gars North 72°1723" West 743.90 feet to the Point of
Beginning.
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REV IS ION NUMB
CONIIYIIT:IIENC 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, Marian County, Indiana, being more particularly
described as follows:

Commencing at the Southwest corner of the Southwest Quarter of Section 3, Township 14,
Range 02 East; thence on the South line of said quarter section, South 89°5839" East 721.20
feet to the Southeast comer 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
Fast line of said Edwards and the prolongation. thereof, North 00°1113" 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° 1113" 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 Numbcr 95-01734; thence on
said southeasterly line, North 44°5732" Fast 929.24 feet to the northwesterly comer of land
described in a deed to Decatur P.D., LLC, recorded as Instrument Number 99-1 663 5 1 in said
Recorder's Office; thence on the westerly line of said land South 27°0449" East 230.75 feet to 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°18'43" 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 are distance of 661.79 feet (said arc being subtended by a chord which bears
North 73°2652" West 659.11 feet to the Point of Beginning, containing 15.187 acres, more or

'.RCEL I mid IT, 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 come: 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 S. and Carrie E. Edwards,
recorded as Instrmient Number 76-70011 in the Marion County Recorder's Office; thence on the
Easi line of said Edwards and the prolongation thereof, North 00°1113" East 47192 feet to a
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point on the proposed northerly right-of-way line Arneriplex Parkway (unrecorded), said
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 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 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 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 *014T' 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, leaving a central angle of 11°5128" and a
radius 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 133.63
feet); thence North 6°1236" East 51.15 feet ; thence North 44°01 '47" West 354 .67 feet, thence
north 89°3206" West 56.07 feet; thence South 44°5734" 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°0952" and a radius of 2124.67 feet
thence westerly on said curve and unrecorded right-of-way line an are 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 III: (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 described 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 corner 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

+t) i fk,et thr^re Nwlh 0(1 en^r c 1 mimitr. : i crcn-u k :'O 1N) trot to i mmnt or 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, curtaining 0.310 acres, more or less.
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