
































































EVE Reo REG R 0 UP L.L.C. 

April 28, 2009 

Mr. Adil Mistry 
Assistant Treasurer 
General Motors Corporation 
767 Fifth Avenue 
New York, NY 10153 

Dear Adil: 

This letter (the "Second Amendment") amends the engagement letter entered into between 
Evercore Group L.L.c. ("Evercore") and General Motors Corporation (the "Company") dated 
September 5, 2008 (the "Agreement") and the letter amendment dated December 23, 2009 to the 
Agreement (the "Amendment"), regarding the retention of Evercore by the Company as a fmancial 
advisor for the purposes set forth therein. 

Because of the substantial work performed by Evercore in pursuit of a Transaction (as defmed in 
the Agreement), including the evaluation and analysis of the Company's alternatives for fmancial 
restructuring and debt reduction, assistance in drafting the exchange offer prospectus, provIding 
tactical advice in the structure of the exchange offer, providing extensive support with respect to 
submissions to the U.S. Treasury and assistance in due diligence performed by the U.S. Treasury and 
their advisors, assistance in negotiations with and due diligence performed by lenders and their 
advisors, assistance in due diligence performed by the UAWand its advisors, the evaluation of 
strategic alternatives for the Company and preparation for a potential bankruptcy filing, we have 
agreed that certain modifications to the compensation payable to Evercore are appropriate at this 
time. 

Unless otherwise noted, all defmed terms set forth in this Second Amendment shall have the same 
meaning as set forth in the Agreement. The Agreement shall continue in full force and effect in 
accordance with the provisions thereof, as previously amended by the Amendment, except that, 
effective as of the date hereof, the Agreement (as amended) is amended as follows: 

GM agrees to pay Evercore two non-refundable cash fees as follows: (a) $5,000,000 on April 29, 
2009; and (b) $5,000,000 upon the filing with the Securities and Exchange Commission of the first 
amendment to the Registration Statement with respect to the pending exchange offers or May 11, 
2009, whichever occurs first. Such fees shall each be deemed an advance, and shall each be fully 
creditable, against any Restructuring Fee payable pursuant to the Agreement, as amended. For the 
avoidance of doubt, New Monthly Retainer Fees shall also be credited against any Restructuring Fee 
as contemplated by and subject to the cap included in the Amendment. 

In no event shall the Company be required to pay more than $30,000,000 in the 
aggregate for Restructuring Fees (such maximum amount shall be prior to any and all 
amounts offset against Restructuring Fees pursuant to this Agreement, as amended, 
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including the non-refundable cash fees set forth above and any creditable New Monthly 
Retainer Fees). 

The paragraphs on page 2 of the Amendment (which addressed the defInition of "Restructuring" 
and the compensation payable to Evercore if an "Other Transaction" is consummated) are deleted 
in their entirety and replaced with the following: 

"As used in this Agreement, the term "Restructuring" shall mean, collectively, (a) any 
restructuring, reorganization and/or recapitalization that involves cancellation, forgiveness, 
satisfaction, retirement and/or purchase of the Company's outstanding indebtedness 
(including bank debt, bond debt, preferred stock, and other on and off balance sheet 
indebtedness), leases (both on and off balance sheet), unfunded pension liabilities including 
pursuant to a sale, repurchase or an exchange transaction (collectively, the "Existing 
Obligations") or (b) any merger, consolidation or other such sale of the Company or the sale 
of all or substantially all of its assets. The Company also agrees to reimburse Evercore for its 
reasonable and customary out-of-pocket expenses (including legal and other professional 
fees, expenses and disbursements) incurred in connection with its engagement." 

Each party has all necessary corporate or limited liability company, as applicable, power and 
authority to enter into this Agreement. All corporate or limited liability company, as applicable, 
action has been taken by each party necessary for the authorization, execution, delivery of, and the 
performance of all obligations of each of the parties under the Agreement, and each signatory below 
is duly authorized to sign this Agreement on behalf of the party it represents. 

If the foregoing correctly sets forth the understanding and agreement between Evercore and 
the Company, please so indicate in the space provided below, whereupon this letter shall constitute a 
binding agreement as of the date hereof. 

[rignature page follows] 



Very truly yours, 

By: 
Williar;n Repko 
Senior Managing Director 

Agreed to and Accepted as of the Date 
First Written Above: 

GENERAL MOTORS CORPORATION 

By: 
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stock, and other on and off balance sheet indebtedness), leases (both on and off balance sheet) 
and unfunded pension liabilities (collectively, the "Existing Obligations") or (b) any merger, 
consolidation, or other such sale of the Company or the sale of all or substantially all of its 
assets. For the avoidance of doubt, the term "Existing Obligations" shall exclude any amounts 
relating to the VEBA that the UAW may agree to restructure. 

Description of Services: 

1.	 Evercore agrees, in consideration of the compensation provided in Section 2 below, to 
perform the following services, to the extent it deems such services necessary, appropriate 
and feasible: 

a.	 Reviewing and analyzing the Company's business, operations and financial 
projections; 

b.	 Advising and assIstmg the Company in a Restructuring, Financing and/or Sale 
transaction, if the Company determines to undertake such a transaction; 

c.	 Providing financial advice in developing and implementing a Restructuring, which 
would include: 

1.	 Assisting the Company in developing a restructuring plan or plan of 
reorganization, including a plan of reorganization pursuant to the Bankruptcy 
Code (any such plans are referred to generically herein as the "Plan"); 

u.	 Advising the Company on tactics and strategies for negotiating with various 
stakeholders regarding the Plan; 

Ill.	 Providing testimony, as necessary, with respect to matters on which Evercore 
has been engaged to advise the Company in any proceedings under the 

. Bankruptcy Code that are pending before a court (generically referred to 
herein as the "Bankruptcy Court") exercising jurisdiction over the Company 
as a debtor; and, 

iv.	 Providing the Company with other fmancial restructuring advice as Evercore 
and the Company may deem appropriate. 

d.	 If the Company pursues a Financing, assisting the Company in: 

1.	 Structuring and effecting a Financing; 

ii.	 Identifying potential Investors (as defined below) and, at the Company's 
request, contacting such Investors; and, 
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iii. Working with the Company in negotiating wirh potential Investors. 

As used in this agreement, the term "Financing" shall mean a private issuance, 
sale or placement of newly issued or treasury equity, equity-linked or debt 
securities, instruments or obligations of the Company with one or more 
lenders and/or investors or security holders (each such lender or investor, an 
"Investor"), including any "debtor-in-possession financing" or "exit 
financing" in cOlmection with a case under the Bankruptcy Code or a rights 
offering or any loan or other financing or obligation, except to the extent 
issued to existing Investors of the Company in exchange for their existing 
securities. 

It is understood that nothing contained herein shall constitute an express or 
implied commitment by Evercore to act in any capacity or to underwrite, 
place or purchase any financing or securities, which commitment, if any, shall 
be set forth in a separate underwriting placement or other appropriate 
agreement relating to a Financing. 

e.	 If the Company pursues a Sale, assisting the Company in: 

1.	 Structuring and effecting a Sale; 

11.	 Identifying interested parties and/or potential acquirors and, at the Company's 
request, contacting such interested parties and/or potential acquirors; and 

iii.	 Advising the Company in connection with negotiations with potential 
interested· parties and/or acquirors and aiding in the consummation of a Sale 
transaction. 

As used in this agreement, the tenn "Sale" shall mean, whether or not in one 
transaction, or a series of related transactions, (a) the disposition to one or 
more third parties whether or not pursuant to the Bankruptcy Code of all or a 
portion of the issued and outstanding equity securities or any other issued and 
outstanding securities of the Company by the existing security holders of the 
Company; or (b) an acquisition, merger, consolidation, or other business 
combination, including a sale pursuant to the Bankruptcy Code, of which all 
or a portion of the business, assets or existing equity or securities of the 
Company are, directly or indirectly, sold or transferred to, or combined with, 
another company (other than an ordinary course intra-company transaction or 
ordinary course sales of inventory)~ or (c) an acquisition, merger, 
consolidation, sale, including a sale pursuant to the Bankruptcy Code, or other 
business combination pursuant to a successfui "credit bid" of any securities by 
existing securities holders; or (d) the formation of a joint venture, partnership 
or similar entity, or any similar sale transaction. 
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f.	 Rendering an OpInIOn (a "Fairness Opinion") to the Board of Directors of the 
Company as to the fairness, from a financial point of view, of the consideration to be 
paid or received by the Company in connection with a Master Sale and Purchase 
Agreement (the "MSPA") with Auto Acquisition LLC ("NewCo") and the other 
parties named therein, which will provide for a sale of the Purchased Assets (the 
"Purchased Assets"), as defined in the MSPA, pursuant to authorization that will be 
sought under section 363 of the Bankruptcy Code (11 U.S.C. §101, et seq.) (the 
"NewCo Transaction l

'). It is lUlderstood that the Opinion shall be in such form and 
with such assumptions and qualifications as determined appropriate by Evercore. It is 
further understood that Evercore will express no view, and assume no liability, as to 
the future distribution of the purchase price to holders of any securities of the 
Company or to any creditor or interest holder of the Company or to any class of 
creditors or interest holders of the Company; nor will Evercore evaluate or express 
any opinion as to the recovery that might be available to the holders of any securities 
of the Company or to any creditor or interest holder of the Company or to any class of 
creditors or interest holders of the Company in a bankruptcy proceeding or other 
restructuring, whether or not the Company proceeds with the NewCo Transaction. In 
rendering its services to the Company herelUlder, Evercore is not assuming any 
responsibility for the Company's underlying business decision to pursue or not to 
pursue any business strategy or to effect or not to effect any Restructuring, Financing, 
andlor Sale or other transaction. 

Evercore shall not have any obligation or responsibility to provide accolUlting, aUdit, "crisis 
management" or business consultant services to the Company, and shall have no responsibility 
for design or implementation of operating, organizational, administrative, cash management or 
liquidity improvements; nor shall Evercore be responsible for providing any tax, legal or other 
specialist advice. The Company confirms that it will rely on its own counsel, accountants and 
similar expert advisors for legal, accounting, tax and other similar advice. 

Fees: 

2.	 As compensation for the services rendered by Evercore hereunder, the Company agrees to 
pay Evercore the following fees in cash as and when set forth below: 

a.	 A monthly fee of $400,000 (a "Monthly Fee"), payable on the 1st day of each month of 
our engagement hereWlder, for a period of 24 months, commencing June 1, 2009 through 
(and including) May 1, 2011 and then decreasing to $250,000 per month thereafter until 
the earlier ofeffectiveness ofa Plan or termination pursuant to Section 5. 

b.	 A fee (a "Fairness Opinion Fee") in an amount of $6 million, payable in cash on May 29, 
2009. 50% of the Fairness Opinion Fee (the "Opinion Fee Credit") shall be creditable 
against the NewCo Transaction Fee (as defined below). 

c.	 Restructuring and Sale Fees: 
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1.	 A fee (a "Restructuring Fee") equal to $30,000,000 payable upon the 
consummation of any Restructuring (as defined above). The full amount of the 
Forward Restructuring Fees (the "Forward Restructuring Fee Credit") shall be 
creditable (without duplication) against the Restructuring Fee on a dollar-for
dollar basis. $4,000,000 of the Advisory Fees (the "Advisory Fee Credit") shall be 
creditable (without duplication) against the Restructuring Fee on a dollar-for
dollar basis. The Financing Fee Credit (as defined below) shall be creditable 
against the Restructuring Fee (without duplication) on a dollar-for-dollar basis. 

11.	 A fee (a "Sale Fee"), payable upon consummation of any Sale (other than 
described in clause (d)(i) below), equal to the product of (a) the Aggregate 
Consideration (as defined below) of a Sale as set forth in Annex 1 and (b) 
applicable percentage, as set forth in Annex I. The table attached as Annex 1 
represents the applicable percentage as a fee for Aggregate Consideration 
received in connection with the Sale (for the avoidance of doubt, Aggregate 
Consideration of $5 billion would equate to a Sale Fee of $17.5 million (before 
taking into account any applicable credits). 

As used in this Agreement, the term "Aggregate Consideration" shall mean the 
total fair market value (determined at the time of the closing of a Sale by the 
Company and Evercore in good faith) of all consideration paid or payable to, or 
received by, directly or indirectly, the Company, its Bankruptcy estate, its 
creditors and/or the security holders of the Company in connection with a Sale 
including all (i) cash, securities (equity or otherwise) and other property, (ii) 
Company indebtedness assumed, satisfied, or paid by a purchaser (including, 
without limitation, the amount of any indebtedness, securities or other property 
"credit bid" in any Sale) and any other indebtedness and obligations, including tax 
claims that will actually be paid, satisfied, or assumed by a purchaser from the 
Company or the security holders of the Company and (iii) amounts placed in 
escrow and deferred, contingent and installment payments. 

iii.	 50% of any Sale Fee (a "Sale Fee Credit") shall be creditable against any 
Restructuring Fee; provided, such Sale Fee credit shall be creditable only after the 
credit of the Forward Restructuring Fee Credit and the Advisory Fee Credit 
against the Restructuring Fee. 

d.	 A fee (the "NewCo Transaction Fee") equal to $30,000,000, payable upon consummation 
of the NewCo Transaction. The Forward Restructuring Fee Credit, the Advisory Fee 
Credit and the Opinion Fee Credit shall be creditable, in each case on a dollar-for-dollar 
basis, against the NewCo Transaction Fee. The NewCo Transaction Fee shall be payable 
upon closing of the transaction proposed by the Company as the NewCo Transaction, 
regardless of whether the buyer approved by the bankruptcy court shall be NewCo or 
another bidder that has made a higher or otherwise better offer. 
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e.	 A fee or fees (collectively, a "Financing Fee"), payable upon consummation of any 
Financing and incremental to any Restructuring Fee or Sale Fee as follows: 

1. A fee in the amount of $2,500,000 for assisting the Company in the structuring 
and implementation of debtor-in-possession ("DIP") Financing under the 
Bankruptcy Code (the "DIP Structuring Fee"). 

n. For any Financing other than a DIP Financing provided by the United States 
Government (the "Other Financing" and the corresponding fee, the "Other 
Financing Fee"), a 3% fee of the gross proceeds provided by such financing. 

lll. For the avoidance ofdoubt, no Financing Fee (other than the DIP Structuring Fee) 
shall be payable in connection with the NewCo Transaction. 

50% of any Financing Fee, but excluding any DIP Structuring Fee, (the "Financing Fee 
Credit") shall be credited (without duplication) ona dollar-for-dollar basis against the 
Restructuring Fee. 

In addition to any fees that may be payable to Evercore and, regardless of whether any 
transaction occurs, the Company shall promptly reimburse to Evercore (a) all reasonable 
out-of-pocket expenses (including reasonable travel and lodging, data processing and 
communications charges, courier services and other appropriate expenditures) and (b) 
reasonable fees and expenses of legal counsel, if any, in each case incurred by Evercore 
in connection with the services provided hereunder. Notwithstanding the foregoing, the 
Company's reimbursement of all reasonable fees and expenses of legal counsel shall be 
subject to the Company's Legal Staff Disbursement Guidelines. Evercore agrees to 
provide, in a timely manner, such detailed documentation of expenses as may be 
reasonably requested by the Company. The Company has previously advanced $100,000 
for the expenses and fees of legal counsel to Evercore. 

g.	 A fee ( the "Delphi Fee") in the amount of $2 million for advisory services relating to 
Delphi Corporation ("Delphi"), payable upon (i) consummation of any plan of 
reorganization of Delphi Corporation or (ii) the sale or other transfer of all or 
substantially all of the assets or business of Delphi in a single transaction or series of 
related transactions. For avoidance of doubt, the Delphi Fee is not creditable against any 
fee. 

h.	 If Evercore provides services to the Company for which a fee is not provided herein, such 
services shall, except insofar as they are the subject of a separate agreement, be treated as 
falling within the scope of this Agreement, and the Company and Evercore will agree 
upon a fee for such services based upon good faith negotiations. 

1.	 Notwithstanding anything to the contrary in this Agreement, Evercore shall not be 
obligated to credit any fee against any other fee earned under this Agreement unless the 
Bankruptcy Court approves this Agreement and allows all fees provided for hereunder in 
their entirety; provided, however, that nothing herein shall permit Evercore to collect: 
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1.	 in connection with the NewCo Transaction, aggregate fees in excess of the 
aggregate of the NewCo Transaction Fee, DIP Structuring Fee, Fairness 
Opinion Fee and Monthly Fees, in each case to the extent earned by Evercore 
and payable by the Company, if the Bankruptcy Court were to allow all such 
fees and the full amount of the Advisory Fee Credit, Forward Restructuring 
Fee Credit and Opinion Fee Credit were applied to such fees; or 

2. in connection with	 a Restructuring and/or Sale (other than the NewCo 
Transaction), aggregate fees in excess of the Restructuring Fee, Financing 
Fee, Sale Fees, Fairness Opinion Fee and Monthly Fees, in each case to the 
extent earned by Evercore and payable by the Company, if the Bankruptcy 
Court were to allow all such fees and the full amount of the Advisory Fee 
Credit, Forward Restructuring Fee Credit, Financing Fee Credit and Sale Fee 
Credit were applied to such fees. 

J.	 AJJ amounts referenced hereunder reflect United States currency and shall be paid 
promptly in cash after such amounts accrue hereunder. 

k.	 In addition, the Company and Evercore acknowledge and agree that more than one fee 
may be payable to Evercore under subparagraphs 2(c), 2(d), 2(e) 2(g) and/or 2(h) hereof 
in connection with any single transaction or a series of transactions, it being understood 
and agreed that if more than one fee becomes so payable to Evercore in connection with a 
series of transactions, each such fee shall be paid to Evercore. Notwithstanding the 
foregoing, the Company and Evercore acknowledge and agree that Evercore shall only be 
entitled to either (a) the NewCo Transaction Fee or (b) a Restructuring Fee and/or a Sale 
Fee, and not both (a) and (b). For the avoidance of doubt, if Evercore is entitled to the 
NewCo Transaction Fee, Evercore shall not be entitled to any Restructuring Fee or Sale 
Fee. 

Retention in Bankruptcy Code Proceedings: 

3.	 In the event of the commencement of Chapter 11 proceedings, the Company agrees that it 
will use best efforts to obtain prompt authorization from the Bankruptcy Court to retain 
Evercore on the terms and conditions set forth in this Agreement under the provisions of 11 
U.S.C. §§ 327 and 328 subject to the standard of review provided in Section 328(a), and not 
subject to the standard of review under 11 U.S.C. § 330 or any other standard of review. 
Subject to being so retained, Evercore agrees that during the pendency of any such 
proceedings, it shall continue to perform its obligations under this Agreement and that it shall 
file interim and final applications for allowance of the fees and expenses payable to it under 
the terms of this Agreement pursuant to the applicable Federal Rules of Bankruptcy 
Procedure, and the local rules and orders of the Bankruptcy Court. The Company shall 
supply Evercore with a draft of the application and proposed retention order authorizing 
Evercore's retention sufficiently in advance of the filing of such application and proposed 
order to enable Evercore and its counsel to review and comment thereon. Evercore shall be 
under no obligation to provide any services under this agreement in the event that the 
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Company becomes a debtor under the Bankruptcy Code unless Evercore's retention under 
the terms of this Agreement is approved under Section 328(a) by final order of the 
Bankruptcy Cowt, not subject to appeal, which order is acceptable to Evercore. In so 
agreeing to seek Evercore's retention under Section 328(a), the Company acknowledges that 
it believes that Evercore's general restructuring experience and expertise, its knowledge of 
the capital markets and its merger and acquisition capabilities will inure to the benefit of the 
Company in pursuing any Restructuring, Sale and/or Financing, that the value to the 
Company of Evercore's services hereunder derives in substantial part from that expertise and 
experience and that, accordingly, the structure and amount of the contingent fees are 
reasonable under the standard set forth in Section 328(a), regardless of the number of hours 
to be expended by Evercore's professionals in the performance of the services to be provided 
hereunder. No fee payable to any other person, by the Company or any other party, shall 
reduce or otherwise affect any fee payable hereunder to Evercore. 

Other: 

4.	 Evercore's engagement hereunder is premised on the asswnption that the Company will 
make available or cause to make available to Evercore all information and data that Evercore 
reasonably deems appropriate in connection with its activities (the "Information") on the 
Company's behalf and will not omit or withhold any material information unless required by 
applicable law. The Company will use its reasonable best efforts to ensure that any 
Information heretofore and hereafter furnished to Evercore is and will be true and correct in 
all material respects and does not and will not omit any material fact required to make 
Information not misleading. The Company will use its reasonable best efforts to notify 
Evercore promptly of any material change or correction in Information regarding the 
business or financial condition of the Company that it has provided to Evercore when it 
becomes aware of such material change or of an error necessitating such correction. The 
Company recognizes and consents to the fact that (a) Evercore will use and primarily rely on 
the Information and information available from generally recognized public sources in 
performing services contemplated by this Agreement without have independent verification 
of same and (b) Evercore does not assume responsibility for the accuracy and completeness 
of the Information or any such information. It is also understood that the Fairness Opinion 
may state that Evercore has not verified and can rely on any such information described in 
Section 4, including the Liquidation Analysis prepared by Alix Partners. 

5.	 Evercore's engagement hereunder may be terminated by the Company or Evercore at any 
time without liability or continuing obligation to the Company or Evercore, except that 
following such termination of this Agreement, (a) Evercore shall remain entitled to any fees 
accrued and payable pursuant to Section 2 but not yet paid prior to such tennination or 
expiration, as the case may be, and to reimbursement of expenses incurred prior to such 
termination and (b) in the case of termination by the Company, Evercore shall remain 
entitled to payment of all fees contemplated by Section 2 (subject to the terms and conditions 
therein, including application of any credits) hereof in respect to any Restructuring, Sale 
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and/or Financing announced or occurring during the period from the date hereof until 12 
months following such tennination. Notwithstanding the foregoing, other than the NewCo 
Transaction, nothing in this Agreement shall preclude the Company from engaging another 
firm to advise the Company regarding any Sale, and in such case, Evercore shall not be 
entitled to a Sale Fee in connection with such transaction. Upon the consummation of the 
NewCo Transaction, Evercore's engagement shall be tenninated. 

6.	 Nothing in this Agreement, expressed or implied, is intended to confer or does confer on any 
person or entity other than the parties hereto or their respective successors and assigns, and to 
the extent expressly set forth in accordance with the Indemnification Agreement , the 
Indemnified Persons (as defined in the Indemnification Agreement), any rights or remedies 
under or by reason of this Agreement or as a result of the services to be rendered by Evercore 
hereunder. The Company acknowledges that Evercore is not acting as an agent of the 
Company or in a fiduciary capacity with respect to the Company and that Evercore is not 
assuming any duties or obligations other than those expressly set forth in this Agreement. 
Nothing contained herein shall be construed as creating, or be deemed to create, the 
relationship of employer and employee between the parties, nor any agency, joint venture or 
partnership. Evercore shall at all times be and be deemed to be an independent contractor. 
Nothing herein is intended to create or shall be construed as creating a fiduciary relationship 
between Evercore and the Company or its Board of Directors. No party to this Agreement 
nor its employees or agents shall have any authority to act for or to bind the other party in 
any way or to sign the name of the other party or to represent that that the other party is in 
any way responsible for the acts or omissions of such party. 

7.	 As part of the compensation payable to Evercore hereunder, the Company agrees to 
indemnify Evercore and certain related persons in accordance with the Indemnification 
.Agreement.	 Such indemnification provisions are an integral part of this Agreement, and the 
terms thereof are incorporated by reference herein. Such indemnification provisions shall 
survive any termination or completion of Evercore's engagement hereunder. 

8.	 The Company agrees that it is solely responsible for any decision regarding a transaction, 
regardless of the advice provided by Evercore with respect to such a transaction. The 
Company acknowledges that the Company's appointment of Evercore pursuant to this 
Agreement is not intended to achieve or guarantee the closing of a transaction and that 
Evercore is not in a position to guarantee the achievement or closing of a transaction. 

9.	 The Company recognizes that Evercore has been engaged only by the Company and that the 
Company's engagement of Evercore is not deemed to be on behalf of and is not intended to 
confer rights on any shareholder, partner or other owner ofthe Company, any creditor, lender 
or any other person not a party hereto or any of its affiliates or their respective directors, 
officers, members, agents, employees or representatives. Unless otherwise expressly agreed, 
no one, other than senior management or the Board of Directors of the Company, is 
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authorized to rely upon the Company's engagement of Evercore or any statements, advice, 
opinions or conduct by Evercore. Without limiting the foregoing, any advice, written or oral, 
rendered to the Company's Board of Directors or senior management in the course of the 
Company's engagement of Evercore are solely for the purpose of assisting senior 
management or the Board of Directors of the Company, as the case may be, in evaluating the 
Restructuring, Sale, Financing or other transaction and does not constitute a recommendation 
to any stakeholder of the Company that such stakeholder might or should take in connection 
with a transaction. Any advice, written or oral, rendered by Evercore may not be disclosed 
publicly or made available to third parties without the prior written consent of Evercore; 
except as may be required pursuant to a subpoena, order, requirement or request of a court of 
competent jurisdiction or by a judicial or administrative or legislative body or committee 
(including disclosure obligations of the Company under applicable securities laws); provided 
that, the Company shall have promptly notified Evercore of the receipt or existence of any 
such subpoena, order, requirement or request. Notwithstanding the foregoing, the terms of 
this letter agreement may be disclosed (a) in any proceeding filed by or against it under title 
11 of the Code or (b) to the United States Department of the Treasury. 

10. In order to coordinate	 Evercore's efforts on behalf of the Company during the period of 
Evercore's engagement hereunder, the Company will promptly inform Evercore of any 
discussions, negotiations, or inquiries regarding a potential transaction, including any such 
discussions or inquiries that have occurred during the six month period prior to the date of 
this Agreement. 

11. This	 Agreement (including the Indemnification Agreement) between Evercore and the 
Company, embodies the entire agreement and understanding between the parties hereto and 
supersedes all prior agreements and understandings relating to the subject matter hereof. If 
any provision of this Agreement is determined to be invalid or unenforceable in any respect, 
such determination will not affect this Agreement in any other respect, which will remain in 
full force and effect. This Agreement may not be amended or modified except in writing 
signed by each of the parties. 

12. In the	 event that, as a result of or in connection with Evercore's engagement for the 
Company, Evercore becomes involved in any legal proceeding or investigation or is required 
by government regulation, subpoena or other legal process to produce documents, or to make 
its current or former personnel available as witnesses at deposition or trial, the Company will 
reimburse Evercore for the reasonable fees and expenses of its counsel incurred in 
responding to such a request, subject to the Company's Legal Staff Disbursement Guidelines. 
Nothing in this paragraph shall affect in any way the Company's obligations pursuant to the 
Indemnification Agreement. 

13. The Company agrees that Evercore shall have the right to place advertisements in financial 
and other newspapers and journals at its own expense describing its services to the Company 
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hereunder; provided, however, Evercore shall have obtained the Company's written consent 
prior to the placement or publication of any such advertisement. 

14. The Company acknowledges that Evercore's affiliates engage in the private equity business, 
asset management business and related activities (collectively, "Non-Broker Dealer 
Businesses"). Subject to the maintenance of an appropriate ''wall'' between those persons 
working on transactional matters related to this Agreement and those persons connected with 
the Non-Broker Dealer Businesses, and any other appropriate precautions, in the ordinary 
course of Evercore's Non-Broker Dealer Businesses, Evercore's affiliates may at any time 
hold long or short positions, and may trade or otherwise effect transactions, for their own 
account or the accounts of customers, in debt or equity securities or senior loans of the 
Company or any other company that may be involved in a transaction with the Company. 

15. The Company agrees to provide and procure all corporate, financial and other information 
regarding the Company and control persons, as Evercore may require to satisfy its 
obligations as a U.S, financial institution under the USA PATRIOT Act. 

16. For the convenience of the parties hereto, any number of counterparts of this Agreement may 
be executed by the parties hereto, each of which shall be an original instrument and all of 
which taken together shall constitute one and the same Agreement. Delivery of a signed 
counterpart of this Agreement by facsimile transmission shall constitute valid sufficient 
delivery thereof. 

17. Except as provided herein, the parties hereby irrevocably consent to the exclusive jurisdiction 
of any New York State or United States federal court sitting in the Borough of Manhattan of 
the City of New York over any action or proceeding arising out of or relating to this 
Agreement, and the parties hereby irrevocably agree that all claims in respect of such action 
or proceeding may be heard in such New York State or federal court. The parties irrevocably 
agree to waive all rights to trial by jury in any such action or proceeding and irrevocably 
consent to the service of any and all process in any such action or proceeding by the mailing 
of copies of such process to each party at its address set forth above. The parties agree that a 
final judgment in any such action or proceeding shall be conclusive and may be enforced in 
other jurisdictions by suit on the judgment or in any other manner provided by law. The 
Agreement and any claim related directly or indirectly to this Agreement shall be governed 
by and construed in accordance with the laws of the State of New York (without regard to 
conflicts of law principles). The parties further waive any objection to venue in the State of 
New York and any objection to any action or proceeding in such state on the basis of forum 
non conveniens. 

{Signature page to follow1 
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If the foregoing correctly sets forth the understanding and agreement between Evercore and the 
Company, please so indicate in the space provided below, whereupon this letter shall constitute a 
binding agreement as of the date hereof. 

Very truly yours, 

By: 
illiam C. Repk; 

Senior Managing Director 

Agreed to and Accepted as of the Date 
May 29, 2009: 

General Motors Corporation 

By: 
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Annex 1
 
Asset Sale Fee Schedule
 

Asset Sale Fee Schedule representing the applicable percentage(s) as a fee for Aggregate
 
Consideration received in connection with a Sale:
 

$30 billion and above - 0.12%
 
$25 billion - 0.14%
 
$20 billion - 0.17%
 
$15 billion - 0.20%
 
$12.5 billion - 0.23%
 
$10 billion - 0.25%
 
$7.5 billion· 0.30%
 
$5 billion - 0.35%
 
$3 billion - 0.45%
 
$2.5 billion - 0.50%
 
$1.6 billion - 0,60%
 
$800 million - 0.80%
 
$500 million - 0.90%
 
$250 million - 1.40%
 

If the amount of Aggregate Consideration obtained in a Sale falls between any two of the dollar
 
amounts listed above, then the applicable percentage shall be interpolated on a straight-line basis
 
between such two dollar amounts.
 


































































