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ltem 1.01  Entry Into a Material Definitive Agreement.
Master Transaction Agreement

On May 21, 2009, in connection with the Master Antdive Financing Agreement (the “Master Automotiieancing Agreement”)
between GMAC LLC (“GMAC") and Chrysler LLC (“Chrysi”), pursuant to which GMAC agreed to provide agrtretail and wholesale
financing for the Chrysler dealer network, GMACexed into a Master Transaction Agreement (the “BtaStansaction Agreement”) with
Chrysler, U.S. Dealer Automotive Receivables TrizmsiLLC, a wholly owned subsidiary of GMAC (“US DA™ and the United Stated
Department of the Treasury (the “Treasury”), inesrtb provide for the reimbursement of GMAC andsitbsidiaries for certain losses incurred
by GMAC and its subsidiaries with respect to certaholesale loans made in connection with the Masttomotive Financing Agreement.

Pursuant to the Master Transaction Agreement, Gdhrpss transferred $600 million to US DART to hoidh dedicated bank account
(the “Loss Sharing Payment Account”) that will sed to reimburse GMAC and its subsidiaries foraieiosses incurred in connection with
certain wholesale loans, including certain lossésted to fraud and certain costs of exercisingegigs in connection with such wholesale Ic
(“Qualifying Losses”).

To be eligible for reimbursement of Qualifying Lessunder the Master Transaction Agreement, a lazst be, among other things,
funded by GMAC or its subsidiaries during the peérammmencing on May 21, 2009 and ending on the tdté) November 21, 2009 and
(ii) the date of the sale of all or substantiallyod the assets of Chrysler and its subsidiaresléw Carco Acquisition LLC or any other person,
provided that, in each case, the Master Transaé&tiprement is assumed by the purchaser (a “Suedd®sétructuring Transaction”). In
addition, in order to be eligible a loan must bedmto a dealer that was formerly financed by CleryBinancial Services Americas LLC.
Following the occurrence of a Successful Restrirggufransaction, loans to dealers for which thera valid and enforceable repurchase
agreement with the purchaser of all or substagtallof Chrysler’s assets or other manufactureitsne longer be eligible for reimbursement
of Qualifying Losses, with certain exceptions. Wftbne business day following the consummation 8ftiacessful Restructuring Transaction,
US DART will disburse to Chrysler certain amourgmaining in the Loss Sharing Payment Account any<lér will remain obligated to
make additional transfers to US DART from timeitod as required to maintain a specified minimunabe¢ in the Loss Sharing Payment
Account.

The Treasury has made funds available to Chryslicent for Chrysler to fund the Loss Sharing Regnt Account under the Second
Lien Secured Priming Superiority Debtor-in-Posswss&iredit Agreement, dated as of April 30, 2009abg among Chrysler and the several
lenders from time to time parties thereto.

The Master Transaction Agreement will terminateMay 21, 2013, or at any earlier time by the writtgyieement of the Treasury,
Chrysler, US DART and GMAC.

On May 20, 2009, the bankruptcy court approvedahegoing arrangements.

Treasury Equity Investment

On May 21, 2009, GMAC entered into a Letter Agreetr{iacluding the Securities Purchase Agreementthaather documents
incorporated by reference therein, the “Purchaseémgent”) with the Treasury pursuant to which GMi&€ued and sold to the Treasury
(i) 150,000,000 units of GMAC's Fixed Rate CumulatMandatorily Convertible Preferred Membershigtasts, Series F, having a capital
amount (the “Capital Amount”) of $50 per unit (th@onvertible Preferred Interests”) and (ii) a tezay warrant to purchase up to 7,501,500
units of the Convertible Preferred Interests, ainéral exercise price of $0.01 per unit (the “Vk&amt”), for an aggregate purchase price of $7.5
billion in cash. The Treasury immediately exercisieel Warrant for a net issuance of 7,500,000 wiite Convertible Preferred Interests. All
of the proceeds from the sale of the Convertibkfd?red Interests are treated as Tier 1 Capitalefgulatory purposes.

Cumulative cash distributions on the Convertibleférred Interests will accrue a rate of 9% per amou (i) the Capital Amount per unit
of Convertible Preferred Interests and (ii) the anmtof accrued and unpaid
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distributions for any prior distribution period snch Convertible Preferred Interests, if any. [hstions will be paid only if and when declai
by GMAC'’s Board of Managers and will be payablerterdy, in arrears. The Convertible Preferred legts rank senior to GMAC’s common
membership interests (“Common Membership Intergstst] pari passu with existing preferred memberstigrests with respect to the
payment of distributions and amounts payable uprdation, dissolution and winding-up of GMAC. Th®envertible Preferred Interests
generally are non-voting, other than class votingertain matters under certain circumstancesydiet, generally, the authorization of senior
membership interests, the adverse amendment @dheertible Preferred Interests and any exchamgtagssification, merger and
consolidation involving the Convertible Preferredierests. Upon conversion of the Convertible Pretemterests into Common Membership
Interests, the Treasury will have the voting righdsociated with the Common Membership Interests.

The Convertible Preferred Interests are convertitite Common Membership Interests at the ConverRiate (as defined below) either:

(i) at GMAC's option, at any time or from time tione, with the prior approval of the Board of Goversof the Federal Reserve System;
providedthat GMAC may not convert any units of the ConusetiPreferred Interests to the extent that suckexsion would result in the
Treasury owning in excess of 49% of the Common Mexsitip Interests (after giving effect to such cosi@ and deeming certain Common
Membership Interests pledged to the Treasury bye@iMotors as collateral to be owned by the Tragsexcept (a) with the prior written
consent of the Treasury, (b) pursuant to GMAC'staaplan, or (c) pursuant to an order of the Boair@overnors of the Federal Reserve
compelling such a conversion; or

(ii) at the Treasury’s option, upon the occurreot€a) any public offering of Common Membershipdrrgsts or (b) certain sales, mergers,
or changes of control of GMAC; providéidat none of (1) the conversion of GMAC into a argtion, (2) the conversion of any of GMAC’s
preferred membership interests into Common Memligtakerests, or (3) the sale or distribution off@oon Membership Interests by General
Motors Corporation, FIM Holdings LLC or any of theubsidiaries in order to comply with their commménts in connection with GMAC’s
status as a bank holding company, will constitutbange of control of GMAC for such purpose.

All units of the Convertible Preferred Interestsievhremain outstanding on May 21, 2016 will conveto Common Membership
Interests at the Conversion Rate.

The “Conversion Rate” is equal to 0.00432, subjedustomary anti-dilution adjustments, which regrs the number of Common
Membership Interests for which each unit of theeeF Convertible Preferred will be exchanged upamversion. The Conversion Rate was
determined based on the valuation performed bydependent investment bank, hired by GMAC withabesent of the Treasury. An
independent accounting firm confirmed the investiiamk’s mathematical process.

GMAC may, at its option, subject to the approvattef Board of Governors of the Federal Reservetlamdestrictions imposed by the
terms of its other membership interests, redeemhiole or in part, from time to time, the ConvelgilPreferred Interests then outstanding at
any time. On or before May 21, 2011, the ConvestPiteferred Interests may be redeemed at the CApitaunt, plus any accrued and unpaid
distributions. After May 21, 2011, the Convertifleeferred Interests may be redeemed at the grefatigithe Capital Amount, plus any accr
and unpaid distributions, and (ii) the As-Convertédue (as defined below).

The “As-Converted Value” of the Convertible Preéetinterests is equal to the greater of (i) thei@apmount per unit of the
Convertible Preferred Interests divided by the thpplicable Conversion Rate and (ii) (a) if the Goom Membership Interests are traded on a
national securities exchange, the market price@Qommon Membership Interests on the date of cbise (calculated based on the average
closing price for the 20 day trading period begignivhen notice of repurchase is given) or (b) iffdoon Membership Interests are not traded
on a national securities exchange, the per Commemi&rship Interest fair market value of GMAC asheflast day of the most recent
calendar quarter prior to the repurchase datee@srdined by an investment bank of national repuriaselected by the Treasury and engaged
by GMAC.



Following the conversion of the Convertible Pregerinterests into Common Membership Interests, GMAChave the right, subject to
the approval of the Federal Reserve, to repurchagef such Common Membership Interests held bylteasury at a price equal to the As-
Converted Value. Any such repurchases must be mvatlehe proceeds of an issuance of Common Memfgtsterests for cash or additions
to retained earnings from the date of the investroksing through the date of the repurchase.

Subject to certain exceptions, for so long as aogv@rtible Preferred Interests are outstandingaamted by the Treasury, the Purchase
Agreement generally prohibits GMAC and its subgig®from paying certain dividends or distributiars or redeeming, repurchasing or
acquiring, its membership interests or other egsatyurities without the consent of the Treasurydifahally, GMAC will be generally
prohibited from making any dividends or distribuisoon, or redeeming, repurchasing or acquiringnegsbership interests or other equity
securities unless all accrued and unpaid distidiostfor all past distribution periods on the Cotibée Preferred Interests are fully paid.

The Convertible Preferred Interests and the Warmené issued in a private placement exempt frorstegion pursuant to Section 4(2)
of the Securities Act of 1933, as amended. GMACdwmsed to promptly register the resale or secgnauffering of Convertible Preferred
Interests and the Common Membership Interestslidswgon conversion of the Convertible Preferradrigsts. None of the Convertible
Preferred Interests, the Warrant or the Common Mesfiip Interests issued pursuant to any converditimee Convertible Preferred Interests
are subject to any contractual restrictions ondfierwhen held by Treasury, except that, prior es&nber 29, 2009, the Treasury will use its
best efforts not to transfer any Convertible Preféinterests or any Common Membership Interestgeis upon conversion of Convertible
Preferred Interests if, prior to a conversion of &&Minto a corporation or the listing of GMAC’s memhip interests on a national securities
exchange, such transfer would be in violation dft®ea 9.5 of GMAC’s Fourth Amended and Restateditech Liability Company Operating
Agreement, dated as of April 15, 2009, as it magimended from time to time (the “LLC Agreement”).

Following an initial public offering of GMAC, ther€asury will proceed with an orderly liquidationitsf interest in GMAC, beginning r
later than the seventh anniversary of any suchaimtiblic offering, with the goal of liquidatingebiveen 10% and 20% of the Treasury’s
interest in GMAC'’s equity securities in each sucteg year.

Pursuant to the terms of the Purchase AgreemenAGNbs agreed that, until such time as the Treaseages to own any Convertible
Preferred Interests or any other obligation ariding the financial assistance provided to GMAC emithe Troubled Asset Relief Program
remains outstanding (excluding any period duringctvithe Treasury only holds warrants to purchase@on Membership Interests), GMAC
will comply with certain restrictions on executiggévileges and compensation, including taking at@ssary action to ensure that its corporate
governance and benefit plans with respect to itBdBé&xecutive Officers (as defined in the PurchAgesement) comply with Section 111(b)
of the EESA as implemented by any guidance or edigul under the EESA, and not adopting any bepédits with respect to, or which cover,
its Senior Executive Officers that do not complyhwthe EESA as implemented by any guidance or etigul thereunder. During this period,
GMAC has also agreed not to pay or accrue bonirgcentive compensation with respect to its Seniedative Officers and Senior
Employees (as defined in the Purchase Agreemeiije to certain exceptions or as approved bytesident’s Designee. GMAC has also
agreed to establish a board compensation comnaisteequired by Section 111(d) of the EESA. GMAC dlas executed a waiver and consent
voluntarily waiving any claim against the Treasthsit GMAC may otherwise have as a result of theprmsation-related actions that it is
required to take pursuant to the Purchase AgreerAdditionally, certain Senior Employees who had pr@viously executed waivers and
consents against the Treasury or GMAC have, in ectiion with GMAC’s entry into the Purchase Agreemerecuted waivers and consents
voluntarily waiving any claims against the Treasar\tGMAC for any changes to, or limitations on, GRIA compensation arrangements
applicable to such Senior Employees as requiretthdyurchase Agreement.

Copies of the Purchase Agreement and the Warranheluded as Exhibit 10.1 and Exhibit 4.1 heretd are incorporated by reference
herein. The foregoing summary of certain provisiohthese documents is qualified in its entiretyréference thereto.

4



Amended and Restated Governance Agreement

On May 21, 2009, GMAC, FIM Holdings LLC (“FIM"), GMFinance Co. Holdings LLC (“GM Holdco”) and the @miry entered into an
amended and restated Governance Agreement (therfdedeand Restated Governance Agreement”) in oodamend and restate certain
understandings between the parties regarding timpasition of GMAC’s Board of Managers previously eth in the Governance
Agreement, dated as of January 16, 2009, as amédrydaéthendment No. 1 thereto, dated as of Marc2R89 (“Governance Agreement
Amendment No. 1"), and by Amendment No. 2 therd&ded as of May 21, 2009.

Pursuant to the Amended and Restated Governanaegnt, until such time as any of the Convertilolfd?Pred Interests have been
converted into Common Membership Interests, thed@o&Managers will be comprised of nine ManagBnsting such period, the members
the Board of Managers will be comprised of (i) dh@nager designated by FIM, or, under certain cirstamces, Cerberus Capital Managen
LP or its affiliates (collectively, the “Cerberuarfies”); (ii) for so long as the Treasury, or thest to be established by GM or its affiliatestwit
a trustee designated by the United States Depattofi¢ime Treasury to hold Common Membership Intesre§the Company (the “UST Tru3t”
holds or has rights in at least 50% of the Commamidership Interests originally deposited into ttf&TUrust, two Managers designated by
Treasury, and, following such time, one Manageigteded by Treasury (each a “Treasury Designateddder”); (iii) the Chief Executive
Officer of GMAC; and (iv) the remaining memberstibé Board of Managers to be appointed by (1) fdoeg as the Treasury is entitled to
designate two Managers, pursuant to clause (igdfea majority vote of the Managers designatedypamt to clauses (i), (ii) and (iii) hereof
(which majority must include at least one TreadDegignated Manager); or (2) for so long as the Susais entitled to designate only one
Manager pursuant to clause (ii) hereof, a majoritie of the full Board of Managers (which majonitwist include at least one Treasury
Designated Manager).

Following the date on which any of the ConvertiBreferred Interests have been converted into Conivtembership Interests, the
number of Managers and the composition of the Bo&Managers will be determined pursuant to thiofaihg table:

Treasury Ownership Percente

Greater than

9.9%-19.9% 20.0%-35.5% 35.6%-49.9% 50.0%-70.8% 70.8%

Total Number of Managers Constituting Boi 9 9 9 9 11
Treasury Designated Manag: 1 2 3 4 6
Cerberus Designated Manag 1 1 1 1 1
Chief Executive Officer of GMAC( 1 1 1 1 1
Independent Manage 6 5 4 3 3

The Cerberus Parties will lose the right to dedigr@aManager when such parties collectively ceassvh at least 5% of the then
outstanding Common Membership Interests. In addifior so long as the Cerberus Parties hold at B2&8%6 of the then outstanding Common
Membership Interests, they will be entitled to appone nonvoting observer to the Board, and for so long as iB&dCo or its affiliates hold
at least 2.5% of the then outstanding Common Mestiyginterests, they will be entitled to appoineamn-voting observer to the Board.

Pursuant to its terms, the Amended and Restateé@ance Agreement will terminate and be of no rrforce or effect upon the earl
of (i) the date that Treasury and the UST Trustectively cease to hold at
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least 9.9% of the Common Membership Interests enaith respect to any party to the Amended andtRed Governance Agreement, the
date such party and its affiliates cease to own@mymon Membership Interests.

The Amended and Restated Governance Agreementethat in connection with an initial public offey of GMAC, the parties will
revisit the terms of the agreement and work togdthgood faith to make such modifications as maydrasonably necessary to facilitate such
public offering and the future governance of the &b/

A copy of the Amended and Restated Governance Aggatis included as Exhibit 10.2 hereto, and isiiporated by reference herein.
The foregoing summary of certain provisions of Amended and Restated Governance Agreement is igdiailif its entirety by reference
thereto.

Item 3.02  Unregistered Sales of Equity Securities

The information set forth under “ltem 1.01 Entrydra Material Definitive Agreement” under the heagdiTreasury Equity Investment”
is incorporated herein by reference.

ltem 5.01  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 21, 2009, in accordance with the Governagreement Amendment No. 1 and the Amended and Res&overnance
Agreement, the following persons resigned from@\AC Board of Managers effective immediately: TBuggan, Douglas A. Hirsch, Rob
Hull, Samuel Ramsey and Robert W. Scully.

On May 21, 2009, in accordance with the AmendedRestated Governance Agreement, the following perseere appointed to the
GMAC Board of Managers effective immediately: RdberBlakely and Kim S. Fennebresque.

Iltem 8.01 Other Events.
Amendments to LLC Agreement

On May 21, 2009, GM HoldCo and FIM entered intofanendment No. 1 to the LLC Agreement (“LLC Agreern@mendment”). The
LLC Agreement Amendment created the ConvertiblddPred Interests, designated as the “Fixed Rateutative Mandatorily Convertible
Preferred Membership Interests, Series F,” autbdrit57,500,000 units of Convertible Preferred kgts, and set forth the voting and other
powers, preference and relative, participatingiomat or other rights, and the qualifications, lations or restrictions thereof, of the
Convertible Preferred Interests.

On May 21, 2009, GM HoldCo and FIM entered intafthFAmended and Restated Limited Liability Compadgerating Agreement of
GMAC LLC (the “Fifth Amended and Restated LLC Agneent”). The Fifth Amended and Restated LLC Agreetn@mong other things, set
forth the voting and other powers, preference atative, participating, optional or other rightadathe qualifications, limitations or restrictions
thereof, of the Convertible Preferred Interests] amends and restates certain arrangements retatthg voting rights of the holders of the
Common Membership Interests and certain provisietaing to the governance of GMAC.

Copies of the LLC Agreement Amendment and the Fftended and Restated LLC Agreement are includdtkbiit 3.1, and Exhibit
3.2 hereto and are incorporated by reference hefamforegoing summary of certain provisions @&sth documents is qualified in its entirety
by reference thereto.

Temporary Liquidity Guarantee Program

On May 21, 2009, GMAC received approval to paratgin the Federal Deposit Insurance Corporatifths “FDIC”) debt guarantee
program that is part of the FDIC’s Temporary Ligtydsuarantee Program (“TLGP”)
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for up to $7.4 billion, which would permit the coary to issue new FDIC-guaranteed debt. Under tinestef the TLGP, GMAC is eligible to
issue certain newly-issued senior unsecured deditiding term debt with maturities on or before Braber 31, 2012, that will be guaranteed
by the FDIC. The maximum amount of debt that GMA@ermitted to have issued and outstanding atiereyunder the debt guarantee
program will be $7.4 billion.

In connection with receiving FDIC approval, GMACdsveloping a funding plan which it has committeghtovide to the FDIC and the
Federal Reserve. The plan will reflect GMAC’s masragnt of Ally Bank’s funding and deposit costs watfocus on diversifying funding
sources and reducing Ally Bank’s overall cost ghat funding. GMAC and Ally Bank have also commidttto maintain bank capital at a level
well above the regulatory minimums.

Section 23A of the Federal Reserve Act

As an FDIC-insured bank, Ally Bank, formerly knowa GMAC Bank, is subject to the limitations of $ats 23A and 23B of the
Federal Reserve Act, which restrict Ally Bank’sldbito lend to affiliates, purchase assets fromnthor enter into certain other affiliate
transactions, including any entity that directlyimdirectly controls or is under common controllwilly Bank. On May 21, 2009, GMAC
received an expanded exemption from the Federameso allow Ally Bank to originate a limited anmdwf GM-related retail and wholesale
assets, subject to certain conditions. The extansieredit to Chrysler dealers and customers {sabject to the Section 23A restriction.

Press Releases

On May 21, 2009, GMAC issued a press release wiheact to the foregoing transactions. A copy ohquress release is included as
Exhibit 99.1 hereto and is incorporated by refeecherein.

Iltem 9.01 Financial Statements and Exhibits
(d) Exhibits.

The following exhibits are filed herewith.

Exhibit No. Description of Exhibit
3.1 Amendment No. 1, dated as of May 21, 2009, to FoArhended and Restated Limited Liability Companyeping Agreemer
of GMAC LLC, dated as of April 15, 200
3.2 Fifth Amended and Restated Limited Liability Compdbperating Agreement of GMAC LLC, dated as of Mdy 2009
4.1 Form of Warrant for Purchase of Units of Preferkeimbership Interests of GMAC LLC (incorporated kference to Annex |
to Exhibit 10.1 of this Current Report on For-K).
10.1 Letter Agreement, dated as of May 21, 2009, betw&AC LLC and the United States Department of theaSury, which

includes the Securities Purchase Agreement — Stdddams attached thereto, with respect to theaissel and sale of the
Convertible Preferred Membership Interests and¥aerant.

10.2 Amended and Restated Governance Agreement, datedviesy 21, 2009, by and between GMAC LLC, FIM Hiolgs LLC, GM
Finance Co. Holdings LLC and the United States Dtepent of the Treasun
99.1 Press release, dated May 21, 2(



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned hereunto duly authorized.

Date: May 22, 2009
GMAC LLC

By: /s/ David J. DeBrunne
David J. DeBrunne
Vice President, Chief Accounting Officer a
Controller
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99.1 Press release, dated May 21, 2(



Exhibit 3.1

AMENDMENT NO.1TO
FOURTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC

This AMENDMENT NO. 1, dated as of May 21, 2009 ¢thiAmendment), to the Fourth Amended and Restated Limited Ligb
Company Operating Agreement of GMAC LLC, dated ApS, 2009 (as amended, the “ LLC Agreem&nby and among GMAC LLC, a
Delaware limited liability company, (the “ Issugr GM Finance Co. Holdings LLC, a Delaware limitiéability company (* GM Holdcd),
GMAC Preferred Finance Co. Holdings LLC, a Delawlareted liability company, FIM Holdings LLC, a Dalare limited liability company
(* FIM "), GMAC Management LLC, a Delaware limited liabjlicompany, Preferred Blocker Inc., a Delaware omation (“ Blocker Suly),
and the United States Department of the Treassriembers of the Issuer, and each other Persoraidmy time becomes a member of the
Issuer in accordance with the terms of the LLC &gmnent, is made by and between GM Holdco and FIMéir capacity as the holders of all
of the issued and outstanding Common Interestsit&@iapd terms used but not defined in this Amendnshall have the meanings set forth in
the LLC Agreement.

WHEREAS, GM Holdco and FIM desire to amend the LA@reement to create a series of preferred memlgenstarests, capital amot
$50 per unit, of the Issuer, and that the numbemdt of such series, and the voting and otherguewpreferences and relative, participating,
optional or other rights, and the qualificationsyitations and restrictions thereof, of the unitsioch series are set forth in this Amendment;

WHEREAS, GM Holdco and FIM are the holders of dltlee issued and outstanding Common Interests #eealate hereof and in such
capacity have the right under the LLC Agreemertdiesent to the amendment of certain terms of the Agreement as set forth in this
Amendment upon the approval of such amendmentséoard of Managers of GMAC LLC; and

WHEREAS, the Board of Managers of GMAC LLC has amed this Amendment.
NOW, THEREFORE, the parties hereto agree as fotlows

Part 1. Designation and Number of UnitBhere is hereby created a series of preferredbreeship interests designated as thixéd Rate
Cumulative Mandatorily Convertible Preferred Mendtgp Interests, Series F” (the “ Designated Pretgty, which shall be subdivided into
separate units of ownership having the terms st fo this Amendment. The authorized number ofsiaf Designated Preferred shall be
157,500,000.

Part 2. Standard Provision3he Standard Provisions contained in Schedu¢t@ched hereto are incorporated herein by referemtheit
entirety and shall be deemed to be a part of thie#dment and the LLC Agreement to the same exteffitsach provisions had been set forth
in full herein.




Part. 3. Definitions The following terms are used in this Amendmentl(iding the Standard Provisions_in Scheduleefeto) as defined
below:

(a) “ Capital Amount means $50 per unit of Designated Preferred.

(b) “ Common InterestSmeans the common membership interests of theetssu

(c) “ Distribution Payment Datémeans February 15, May 15, August 15 and Noveribesf each year.

(d) “ Junior Interests means the Common Interests, the Class C Memlgelsterests, and any other class or series of meshipe
interest of the Issuer the terms of which exprepstwide that it ranks junior to Designated Preddras to distribution rights and/or as to rights
on liquidation, dissolution or winding up of theslr.

(e) “ Parity Interestd means any class or series of membership inteoéste Issuer (other than Designated Preferreslje¢tms of which
do not expressly provide that such class or serksank senior or junior to Designated Prefergedto distribution rights and/or as to rights on
liquidation, dissolution or winding up of the Iss each case without regard to whether distitimg accrue cumulatively or non-
cumulatively). Without limiting the foregoing, Parilnterests shall include (i) the GM Preferred Mmrship Interests, (ii) the Class D-1
Preferred Membership Interests, (iii) the Class Pr@ferred Membership Interests and (iv) the CiaBseferred Membership Interests.

(f) “ Signing Date” means May 21, 2009.

Part. 4. Preemptive RightSection 12.3 of the LLC Agreement is hereby amaerid all regards to exempt from the applicabitifysuch
section the issuance of the Designated Preferred.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have causexdAhiendment to be signed this 21st day of May 2009.

FIM HOLDINGS LLC

By:  Cerberus FIM Investors, LL(
its Managing Membe

By: Cerberus FIM, LLC
its Managing Membe

By: /s/ Seth Plattu

Na.me: Seth Plattu:
Title: Managing Directo

GM FINANCE CO. HOLDINGS LLC

By: /s/ Walter Bors

Name: Walter Borsi
Title: Chief Executive Office



Schedule £
STANDARD PROVISIONS

Section 1. General Matterg&ach unit of Designated Preferred shall be idgahth all respects to every other unit of Desigda®referred.
The Designated Preferred shall rank equally withityP&nterests and shall rank senior to Junior Hesés with respect to the payment of
distributions and the distribution of assets inékient of any dissolution, liquidation or winding af the Issuer.

Section 2. Standard Definition#\s used herein with respect to Designated Prederr

(a) “Applicable Distribution Rate” means 9% per amm

(b) “Appraiser” means an investment bank of natisaputation, engaged by the Issuer with the apgrof/the United States Department
of the Treasury (such approval not to be unreadgmethheld).

(c) “Appropriate Federal Banking Agency” means ‘thppropriate Federal banking agency” with respedhe Issuer as defined in
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pimVis

(d) “As-Converted Valuefneans the amount equal to the greater of (A) thev@sion Price and (B)(i) if the Common Interests taade«
on a national securities exchange, the market pfitlee Common Interests on the date of repurcbasenversion (calculated based on the
average closing price during the 20 trading dayogdoeginning on the day after notice of repurcharseonversion is given) or (ii) if the
Common Interests are not traded on a national siesuexchange, the per Common Interest Fair Maviedtie of the Issuer as of the last day of
the most recent calendar quarter prior to the @masge or conversion date as determined by an Agmprai

(e) “Business Combination” means a merger, conattid, statutory share exchange or similar tramsa¢hat requires the approval of
the Issuer's membership interest holders.

(f) “Business Day” means any day except Saturdapd8y and any day on which banking institutionthim State of New York generally
are authorized or required by law or other govemmiaeactions to close.

(g9) “Capital Preference” has the meaning set fortBection 4(a).

(h) “Change of Control” means the existence or aemce of any of the following: (i) the sale, copaace or disposition of all or
substantially all of the assets of the Issuer;tfi§) effectuation of a transaction or series dtesl transactions in which more than fifty percent
(50%) of the voting power of the Issuer is dispos&(excluding any disposition in connection witlpablic offering or to widely dispersed
institutional purchasers); (iii) the consolidationerger or other business combination of the Isaiithror into any other entity, immediately
following which the members of the Issuer fail twrg directly or indirectly, at least fifty perce



(50%) of the voting equity of the surviving entifjy) a transaction or series of transactions inclwlany person or “group” (as such term is
used in Sections 13(d) and 14(d) of the Securifiehange Act of 1934, as amended) acquires morefiftya percent (50%) of the voting
equity of the Issuer; or (v) the replacement ofajanty of the Board of Managers with individual®@vwere not nominated or elected by at
least a majority of the Managers at the time ohseplacemenfrovided, howeverthat none of (i) a GMAC Conversion (as definetbia,

(i) the issuance and sale of Common Interestsyauntsto any conversion of any of GMAC’s Preferredrivbership Interests; or (iii) the sale or
distribution of Common Interests by FIM or GM Hotdim order to comply with their commitments to ffederal Reserve in connection with
the Issuer’'s Bank Holding Company status, shalktitute a change of control.

(i) “Conversion Price” means the capital amountyodt of Designated Preferred divided by the thpplaable Conversion Rate.

(j) “Conversion Rate” initially means 0.00432, seuijto the antdilution provisions set forth in Appendix A, whictumber represents t|
number of Common Interests for which a unit of [gaesited Preferred shall be exchanged pursuant texereise of the Optional Conversion
the Mandatory Conversion.

(k) “Distribution Period” has the meaning set fomhSection 3(a).
(I) “Distribution Record Date” has the meaning f&th in Section 3(a).

(m) “Fair Market Value'means, in reference to the Common Interests, thenfzrket value of the Common Interests, as betveeeiiling
buyer and a willing seller in an arms’ length traetson occurring on the date of valuation, takingiaccount the factors suggested by the
Issuer and the United States Department of thestirgato the extent the Appraiser deems appropriate

(n) “Federal Reserve” means the Board of Governbtee Federal Reserve System.

(o) “Mandatory Conversion” means the mandatory ewsion of each unit of the Designated Preferreal @ammon Interests at the then-
applicable Conversion Rate on the seventh annisetddahe Original Issue Date.

(p) “Optional Conversion” means the conversion witsiof the Designated Preferred into Common Istisrat the then-applicable
Conversion Rate, either (i) in whole or in partaay time or from time to time, at the electiortteé Issuer, subject to the requirements and
conditions set forth in Section 6(a)(i)(A), or (i) whole or in part, at the election of the Holdgpon any public offering of the Common
Interests or upon the occurrence of a Change ofrGloof the Issuer, subject to the requirements @nditions set forth in Section 6(a)(i)(B).

() “Original Issue Date” means the date on whinhauof Designated Preferred are first issued.
(r) “Preferred Interests” means any and all sesfgsreferred membership interest of the Issuetuiting the Designated Preferred.
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(s) “Redemption Price” means (i) during the pefficain the Original Issue Date to, but excluding, seeond anniversary of the Original
Issue Date, the sum of (A) the Capital Amount éBdany accrued and unpaid distributions (includifigpplicable as provided in Section 3(a)
below, distributions on such amount) to, but exiigdthe date fixed for redemption, and (ii) fromdeafter the second anniversary of the
Original Issue Date, the greater of (A) the amaaitulated in clause (i) and (B) the As-Convertedué¢ of the Designated Preferred to be
redeemed.

(t) “Standard Provisions” mean these Standard Biaws that form a part of the LLC Agreement.

Section 3. Distributions

(a) Rate Holders of Designated Preferred shall be entiiteieceive, on each unit of Designated Prefeffresiand when declared by the
Board of Managers of the Issuer or any duly au#eaticommittee of the Board of Managers, but onlyob@assets legally available therefor,
cumulative cash distributions with respect to e@diribution Period (as defined below) at a rateg@um equal to the Applicable Distribut
Rate on (i) the Capital Amount per unit of DesigmaPreferred and (ii) the amount of accrued andidngistributions for any prior Distributit
Period on such unit of Designated Preferred, if &uch distributions shall begin to accrue anduraudative from the Original Issue Date,
shall compound on each subsequent Distribution Raymate (i.e., no distributions shall accrue dreotistributions unless and until the first
Distribution Payment Date for such other distribn has passed without such other distributionggeheen paid on such date) and shall be
payable quarterly in arrears on each DistributiagrRent Date, commencing with the first such Disttitn Payment Date to occur at least 20
calendar days after the Original Issue Date. Irethent that any Distribution Payment Date woulceotlise fall on a day that is not a Business
Day, the distribution payment due on that date béllpostponed to the next day that is a Businegsabd no additional distributions will
accrue as a result of that postponement. The p&wadand including any Distribution Payment Daighiut excluding, the next Distribution
Payment Date is a “ Distribution Perigdprovided that the initial Distribution Periodahbe the period from and including the Originsdue
Date to, but excluding, the next Distribution PayimBate.

Distributions that are payable on Designated Predkin respect of any Distribution Period shallcbenputed on the basis of a 360-day
year consisting of twelve -day months. The amount of distributions payabl®esignated Preferred on any date prior to theaad
Distribution Period, and for the initial Distriboti Period, shall be computed on the basis of ada§Oyear consisting of twelve 30-day months,
and actual days elapsed over a 30-day month.

Distributions that are payable on Designated Prefleon any Distribution Payment Date will be pagstol holders of record of
Designated Preferred as they appear on the SchefiMembers of the Issuer contemplated by the LLgte&ment on the applicable record
date, which shall be the 5alendar day immediately preceding such DistribuBayment Date or such other record date fixedheyBoard
Managers or any duly authorized committee of tharBmf Managers that is not more than 60 nor less 1.0 days prior to such Distribution
Payment Date (each, a “ Distribution Record Datény such day that is a Distribution Record Dakall be a Distribution Record Date
whether or not such day is a Business Day.
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Holders of Designated Preferred shall not be eutitb any distributions, whether payable in cashysties or other property, other than
distributions (if any) declared and payable on Deated Preferred as specified in this Section Bjéstito the other provisions of the LLC
Agreement). The Issuer shall make pro rata allonatof items of gross income to the holders ofdbsignated Preferred in an amount equi
any distributions to which such holders are erttitiader this Section 3.

(b) Priority of Distributions So long as any unit of Designated Preferred resaiitstanding and owned by the United States Drapat
of the Treasury or its affiliates, no distributishall be declared or paid on the Common Interasaéyp other Junior Interests or Parity Interests,
subject to the immediately following paragraphhie tase of Parity Interests, and no Common Intgréshior Interests, Parity Interests or trust
preferred securities issued by the Issuer or afiliagé of the Issuer shall be, directly or inditlgc purchased, redeemed or otherwise acquired
for consideration by the Issuer or any of its sdiasies unless all accrued and unpaid distributfonsll past Distribution Periods, including
latest completed Distribution Period (includingagplicable as provided in Section 3(a) aboveritistions on such amount), on all outstanc
units of Designated Preferred have been or areengmiraneously declared and paid in full (or haventdeclared and a sum sufficient for the
payment thereof has been set aside for the barfafie holders of units of Designated Preferredhenapplicable record date). The foregoing
limitation shall not apply to (i) redemptions, pheses or other acquisitions of Common Interestghmr Junior Interests in connection with the
administration of any employee benefit plan in dh@inary course of business and consistent with grastice; (ii) the acquisition by the Issuer
or any of its subsidiaries of record ownershiptinidr Interests or Parity Interests for the bernafiownership of any other persons (other than
the Issuer or any of its subsidiaries), includisgrastees or custodians; (iii) the exchange oversion of Junior Interests for or into other
Junior Interests or of Parity Interests for or inther Parity Interests (with the same or lessgregate capital amount) or Junior Interests, in
each case, solely to the extent required pursioanintling contractual agreements entered into poidhe Signing Date or any subsequent
agreement for the accelerated exercise, settleanemntchange thereof for Common Interests; (iv)ritistions by any wholly-owned subsidiary
of the Issuer; (v) redemptions of securities hgldhe Issuer or any wholly-owned subsidiary of gguer; and (vi) tax distributions on Junior
Interests to the extent determined to be reasomadulgssary by the Board of Managers and as areaoseepermitted under Article V of the
LLC Agreement.

When distributions are not paid (or declared asdra sufficient for payment thereof set aside ferlienefit of the holders thereof on the
applicable record date) on any Distribution Paynizae (or, in the case of Parity Interests haviisgridution payment dates different from the
Distribution Payment Dates, on a distribution pagiaate falling within a Distribution Period reldtéo such Distribution Payment Date) in
upon Designated Preferred and any Parity InteraBtdistributions declared on Designated Prefeened all such Parity Interests and payable
on such Distribution Payment Date (or, in the aafdearity Interests having distribution paymentegadifferent from the Distribution Payment
Dates, on a distribution payment date falling witttie Distribution Period related to such DistribntPayment Date) shall be declared pro rata
so that the respective amounts of such distribataetlared shall bear the same ratio to each athall accrued and unpaid distributions per
unit on the units of Designated Preferred (inclgdifapplicable as provided in Section 3(a) abalistributions on
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such amount) and all Parity Interests payable ch Ristribution Payment Date (or, in the case aftiPénterests having distribution payment
dates different from the Distribution Payment Datesa distribution payment date falling within théstribution Period related to such
Distribution Payment Date) (subject to their havioieggen declared by the Board of Managers or a dulyoaized committee of the Board of
Managers out of legally available funds and inatiggliin the case of Parity Interests that bear catiwd distributions, all accrued but unpaid
distributions) bear to each other. If the Boardv@ihagers or a duly authorized committee of the BadiManagers determines not to pay any
distribution or a full distribution on a Distriboth Payment Date, the Issuer will provide writteticeto the holders of Designated Preferred
prior to such Distribution Payment Date. Subjedit® foregoing, and not otherwise, such distrimgi¢payable in cash, securities or other
property) as may be determined by the Board of idarsor any duly authorized committee of the Badrilanagers may be declared and |
on any securities, including Common Interests ahéraJunior Interests, from time to time out of dayds legally available for such payment,
and holders of Designated Preferred shall not tidezhto participate in any such distributions.

Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution anding up of the affairs of the Issuer, whether
voluntary or involuntary, holders of DesignatedfBned shall be entitled to receive for each uhiDesignated Preferred held by them, out of
the assets of the Issuer or proceeds thereof (@he#pital or surplus) available for distributianmhembers of the Issuer, subject to the righ
any creditors of the Issuer, before any distributib such assets or proceeds is made to or set fagithe holders of Common Interests and any
other membership interests of the Issuer rankingjuo Designated Preferred as to such distriloygg@yment in full in an amount equal to the
sum of (i) the Capital Amount per unit of Desigrmhfreferred and (ii) the amount of any accruedwanmhid distributions (including, if
applicable as provided in Section 3(a) above, itistions on such amount), whether or not declaiethe date of payment (such amounts
collectively, the “ Capital Preferente The Issuer intends to comply with the “subsiartconomic effect” safe harbor contained in Ttegps
Regulations under Internal Revenue Code Sectiobj@ch that, upon the Issuer’s liquidation, disttions to the unit holders shall be made
in accordance with capital account balances. Tégelsshall make pro rata allocations of items okgtincome to the holders of the Designated
Preferred in an amount equal to the difference betwthe Capital Amount and the initial capital astattributable to the Designated
Preferred.

(b) Partial Paymentlf in any distribution described in Section 4é&ove the assets of the Issuer or proceeds thareait sufficient to
pay in full the amounts payable with respect tmalistanding units of Designated Preferred anadtineesponding amounts payable with res
of any other membership interests of the Issudtingnequally with Designated Preferred as to sustridution, holders of Designated
Preferred and the holders of such other membeistapests shall share ratably in any such distigouin proportion to the full respective
distributions to which they are entitled.

(c) Residual DistributionsIf the Capital Preference has been paid in tulllt holders of Designated Preferred and the spoeding
amounts payable with respect to any other memlgeistérests of the Issuer ranking equally with Bresignated Preferred as to such
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distribution have been paid in full, the holdersotifer membership interests of the Issuer shadibiéled to receive all remaining assets of the
Issuer (or proceeds thereof) according to theppeesve rights and preferences.

(d) Merger, Consolidation and Sale of Assets Nguidation. For purposes of this Section 4, the merger osalitation of the Issuer
with any other corporation or other entity, incluglia merger or consolidation in which the holddrBesignated Preferred receive cash,
securities or other property for their units, oz #ale, lease or exchange (for cash, securitiether property) of all or substantially all of the
assets of the Issuer, shall not constitute a lafiod, dissolution or winding up of the Issuer.

Section 5. Redemption

(a) Optional RedemptionThe Issuer, at its option, subject to the appro¥/éhe Appropriate Federal Banking Agency, mageem, in
whole or in part, at any time and from time to tjroat of funds legally available therefor, the srof Designated Preferred at the time
outstanding, upon notice given as provided in achi(c) below, at the then-applicable RedemptiocePr

(b) Payment of Redemption Pric&he Redemption Price for any unit of Designatesfé?red shall be payable on the redemption date to
the holder of such units against surrender of #réficate(s) evidencing such units to the Issudtagent. Any declared but unpaid
distributions payable on a redemption date thatiecsubsequent to the Distribution Record DatefDistribution Period shall not be paid to
the holder entitled to receive the Redemption Poit¢he redemption date, but rather shall be gatte holder of record of the redeemed units
on such Distribution Record Date relating to thstBbution Payment Date as provided in Section@/ab

(c) No Sinking Fund The Designated Preferred will not be subjectyp mandatory redemption, sinking fund or other Emprovisions.
Holders of Designated Preferred will have no rightequire redemption or repurchase of any unitdesignated Preferred.

(d) Notice of RedemptionNotice of every redemption of units of Designadferred shall be given by first class mail, pgstprepaid,
addressed to the holders of record of the unibetredeemed at their respective last addressearippen the books of the Issuer. Such
mailing shall be at least 30 days and not more @tadays before the date fixed for redemption. Aatice mailed as provided in this
Subsection shall be conclusively presumed to haea loluly given, whether or not the holder recestesh notice, but failure duly to give such
notice by mail, or any defect in such notice othia mailing thereof, to any holder of units of Qpsited Preferred designated for redemption
shall not affect the validity of the proceedingstite redemption of any other units of Designatezfd?red. Notwithstanding the foregoing, if
the units of Designated Preferred are issued iktemdry form through The Depository Trust Companyoy other similar facility, notice of
redemption may be given to the holders of DesighBieferred at such time and in any manner pemhityesuch facility. Each notice of
redemption given to a holder shall state: (1) #demption date; (2) the number of units of Desiga&referred to be redeemed and, if less
all the units held by such holder are to be redekitie number of such units to be redeemed frorh botder; (3) the Redemption Price,

A-6



or the method pursuant to which the RedemptioreRsi@ll be calculated; and (4) the place or pladese certificates for such units are to be
surrendered for payment of the redemption price.

(e) Partial Redemptionin case of any redemption of part of the unit®esignated Preferred at the time outstandinguiis to be
redeemed shall be redeemed pro rata. Subject frdvesions hereof, the Board of Managers or a dulhorized committee thereof shall have
full power and authority to prescribe the terms aadditions upon which units of Designated Prefésikall be redeemed from time to time. If
fewer than all the units represented by any cedié are redeemed, a new certificate shall bedsspresenting the unredeemed units without
charge to the holder thereof.

(f) Effectiveness of Redemptiarnif notice of redemption has been duly given drahior before the redemption date specified in the
notice all funds necessary for the redemption Heaen deposited by the Issuer, in trust for theragta benefit of the holders of the units called
for redemption, with a bank or trust company ddinginess in the Borough of Manhattan, The City edNrork, and having a capital and
surplus of at least $500 million and selected leyBoard of Managers, so as to be and continue &vaitable solely therefor, then,
notwithstanding that any certificate for any uritcalled for redemption has not been surrendenedafiocellation, on and after the redemption
date distributions shall cease to accrue on atkiga called for redemption, all units so calledré&mlemption shall no longer be deemed
outstanding and all rights with respect to suchsushall forthwith on such redemption date ceasktarminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthinterest. Any funds unclaimed at
the end of three years from the redemption datk, $bahe extent permitted by law, be releasethlssuer, after which time the holders of
units so called for redemption shall look onlyhe tssuer for payment of the redemption price chaunits.

Section 6. Conversion
(a) Optional and Mandatory Conversion
(i) Prior to the seventh anniversary of the Origisaue Date,

(A) the Issuer may, at its option, exercise thei@yatl Conversion in whole or in part, subject te #pproval of the Federal
Reserveprovidedthat the Issuer shall not convert any Convertibkfd?red to the extent such conversion would reauthe
Investor owning in excess of 49% of the Issuer'sn@wn Interests (after giving effect to such conierand assuming that any of
the Common Interests issued to GM Holdco on Janbér009 (so long as such Common Interests adeasetollateral for the
$884 million rights offering loan to General Motasrporation) are owned by the Investor), excepih the prior written
consent of the Investor, (2) pursuant to the ISsugapital plan, as agreed upon by the Federal Resar (3) pursuant to an order
the Federal Reserve compelling such a conversiah; a
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(B) in the event of any public offering of the Comminterests or upon the occurrence of a Chan@oaofrol of the Issuer, a
Holder may, at its option, exercise the Optionah@asion in whole or in part, other than with regde any units of Designated
Preferred with respect to which the Issuer shalkhgiven notice of redemption pursuant to Section 5

(if) On the seventh anniversary of the Closing Datey units of Designated Preferred which remaistanding and are held by the
Investor or its transferees shall each convertdam@on Interests pursuant to the Mandatory Conwversio

(iii) Upon any conversion of units of the Desigrihfereferred pursuant to the Optional ConversiotheMandatory Conversion, t
Issuer shall pay any accrued and unpaid distribat{ancluding, if applicable as provided in SectB{a) above, distributions on such
amount), whether or not declared, to the date pi@at, in either cash or Common Interests, to tilddr of each unit of the Designated
Preferred to be converted into Common Interestheflssuer elects to make such payment in the &dr@ommon Interests, the number
of Common Interests to be distributed for this ps@will be determined based on the ConversiorePric

(iv) Common Interests issuable pursuant to the ewsion of any unit of the Designated Preferredistelssued on the conversion
date to the holder of such units against surreaflére certificate(s) evidencing such units to isuer or its agent, duly endorsed or
assigned to the Corporation or in blank. Any issgaof Common Interests or payment of cash in resgedeclared but unpaid
distributions payable on a conversion date thatiscsubsequent to the Distribution Record DatefDistribution Period shall not be
paid to the holder entitled to receive the Comnmisrests issued pursuant to the conversion onaineecsion date, but rather shall be
paid to the holder of record of the converted uoitsuch Distribution Record Date relating to thstiibution Payment Date as provided
in Section 3 above. In connection with any conwersif the Designated Preferred pursuant to thisi&e6, the Issuer intends to follow
the methodology set forth in the proposed TreaRagulations relating to noncompensatory partnerspins published in the Federal
Register on January 22, 2003 (68 Fed. Reg. 2930-01)

(b) Notice of ConversionNotice of any election to convert units of Desitgd Preferred shall be given by first class npaistage
prepaid. Any such notice given by the Issuer dhalhddressed to the holders of record of the tmite converted at their respective last
addresses appearing on the books of the Issuerségtynotice given by the holders of units of tresignated Preferred shall be addressed to
the Issuer at its principal business address. $ailing shall be at least 30 days and not more @tadays before the date fixed for conversion.
Any notice mailed as provided in this Subsectioalldhe conclusively presumed to have been dulyrgiwehether or not the holder or the Iss
receives such notice, but failure duly to give sootice by mail, or any defect in such notice othie mailing thereof, to the Issuer or to any
holder of units of Designated Preferred design&dedonversion shall not affect the validity of theoceedings for the conversion of any other
units of Designated Preferred. Notwithstandingftiregoing, if the units of Designated Preferrediaseied in book-entry form through The
Depository Trust Company or any other similar fiigilnotice of conversion may be given to the
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holders of Designated Preferred at such time amshynmanner permitted by such facility. Each notiteonversion given to a holder or to the
Issuer shall state: (1) the conversion date; @ntimber of units of Designated Preferred to beyedad and, if less than all the units held by
such holder are to be converted, the number of saoitk to be converted from such holder; (3) thenbar of Common Interests into which s
units of Designated Preferred shall be converted;(4) the place or places where certificates fichsunits are to be surrendered for payment.

(c) Partial Conversionin case of any conversion of part of the unit®egignated Preferred at the time outstandingutiits to be
converted shall be converted pro rata. Subjedigtovisions hereof, the Board of Managers orlp authorized committee thereof shall have
full power and authority to prescribe the terms aodditions upon which units of Designated Prefisiall be converted from time to time. If
fewer than all the units represented by any cedif are converted, a new certificate shall beedsapresenting the unconverted units without
charge to the holder thereof.

(d) Cash Payments in Lieu of Fractional Shafde fractional units of Common Interests shaligsied upon conversion of Designated
Preferred. In lieu of any fractional units which wi otherwise be deliverable upon the conversioanyf Designated Preferred, the Issuer shall
pay to the holder of such units an amount in casmputed to the nearest cent), determined baséueohs-Converted Value.

(e) Effectiveness of Conversiorif notice of conversion has been duly given dramhior before the conversion date specified inrtbice
all funds necessary for the conversion and ceatiéis representing the Common Interests to be idsangbeen deposited by the Issuer, in trust
for the pro rata benefit of the holders of the sigilled for conversion, with a bank or trust compdoing business in the Borough of
Manhattan, The City of New York, and having a calpgind surplus of at least $500 million and sekbtigthe Board of Managers, so as to be
and continue to be available solely therefor, tmatwithstanding that any certificate for any wutcalled for conversion has not been
surrendered for cancellation, on and after the emion date distributions shall cease to accruallamits so called for conversion, all units so
called for conversion shall no longer be deemedtantling and all rights with respect to such ustitsll forthwith on such conversion date
cease and terminate, except only the right of tiders thereof to receive the amount payable oh sanversion from such bank or trust
company, without interest. Any funds or certificatepresenting Common Interests unclaimed at tHe&three years from the conversion ¢
shall, to the extent permitted by law, be releasdtie Issuer, after which time the holders ofuhés so called for conversion shall look only
the Issuer for payment of the conversion priceughsunits.

Section 7. Voting Rights

(a) General The holders of Designated Preferred shall noeteany voting rights except as set forth below oothgrwise from time to
time required by law.

(b) RESERVED.
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(c) Class Voting Rights as to Particular MatteBo long as any units of Designated Preferredarganding, in addition to any other v
or consent of members required by law or by the IAgteement, the vote or consent of the holders tffast a majority of the units of
Designated Preferred at the time outstanding, gama separate class, given in person or by pseather in writing without a meeting or by
vote at any meeting called for the purpose, staahdcessary for effecting or validating:

(i) Authorization of Senior StockAny amendment or alteration of the LLC Agreemtersuthorize or create or increase the
authorized amount of, or any issuance of, any meshijeinterests of, or any securities convertible ior exchangeable or exercisable
membership interests of, any class or series oflmeeship interests of the Issuer ranking seniohéoDesignated Preferred with respet
either or both the payment of distributions ander distribution of assets on any liquidation, disgon or winding up of the Issuer;

(i) Amendment of Designated PreferreAny amendment, alteration or repeal of any priovi®f the LLC Agreement (including,
unless no vote on such merger or consolidatioadsired by Section 7(c)(iii) below, any amendmaitgration or repeal by means of a
merger, consolidation or otherwise) so as to adeafect the rights, preferences, privileges ating powers of the Designated
Preferred; or

(iii) Exchanges, Reclassifications, Mergers and Sotidations. Any consummation of a binding exchange or rediaasion
involving the Designated Preferred other than atidbpl Conversion or Mandatory Conversion, or afi@rger or consolidation of the
Issuer with another corporation or other entityesa in each case (x) the units of Designated Reefeemain outstanding or, in the case
of any such merger or consolidation with respeethdach the Issuer is not the surviving or resultargity, are converted into or
exchanged for preference securities of the surgiginresulting entity or its ultimate parent, agyiguch units remaining outstanding or
such preference securities, as the case may be sah rights, preferences, privileges and votimgegrs, and limitations and restrictions
thereof, taken as a whole, as are not materiadly flavorable to the holders thereof than the rigiteferences, privileges and voting
powers, and limitations and restrictions theredesignated Preferred immediately prior to suchstonmation, taken as a whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized Preferedsts, including any
increase in the authorized amount of DesignateféResl necessary to satisfy preemptive or simigiits granted by the Issuer to other pers
prior to the Signing Date, or the creation andasse, or an increase in the authorized or issuediatnwhether pursuant to preemptive or
similar rights or otherwise, of any other serie®oéferred Interests, or any securities convertitite or exchangeable or exercisable for any
other series of Preferred Interests, ranking eguweth and/or junior to Designated Preferred wigspect to the payment of distributions
(whether such distributions are cumulative or namulative) and the distribution of assets uponitigtion, dissolution or winding up of the
Issuer will not be deemed to adversely affect itjets, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding units ofReeignated Preferred; provideturther, however, that (i) a GMAC Conversion and (ii) any
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amendments to the LLC Agreement entered into imeotion with the compliance by the Issuer, Genlgliatiors Corporation and/or FIM
Holdings LLC with their commitments to the FeddRaserve in connection with the Issuer’s statusBark Holding Company and/or the
United States Department of the Treasury for puepad the Issuer’s participation in the TroubleddtsRelief Program, or any similar or
successor program, will not be deemed to adveedédyt the rights, preferences, privileges or vptiowers, and shall not require the
affirmative vote or consent of, the holders of tansling units of the Designated Preferred, provitiad in the case of a GMAC Conversion,
(i) the Designated Preferred are converted intexahanged for preferred stock of the resulting cmafion having terms substantially the same
as the terms of the Designated Preferred anchét)the holders of the Designated Preferred wilhtaén a substantially equivalent economic
interest, based on the capital amounts of thepeetive interests, in the Issuer after the GMAC &osion as they held prior to the GMAC
Conversion.

“ GMAC Conversion’ means, together with related transactions, amyersion of the Issuer into a corporation througiadutory
conversion, the creation of a holding company alibedssuer and the exchange of all or substap@dllof the Issuer’s outstanding equity
interests for equity interests of such holding camyp the direct or indirect acquisition by Blocl&irb of all or substantially all of the Issuer’s
outstanding equity interests in exchange for stfdRlocker Sub, the merger of the Issuer with artd Blocker Sub, or any other direct or
indirect incorporation of the assets and liab#ita the Issuer, including, without limitation, byerger, consolidation or recapitalization;
statutory conversion; direct or indirect, salengfer, exchange, pledge or other disposal of ecanamting or other rights; sale, exchange or
other acquisition of shares, equity interests set&s contribution of assets and/or liabilitieguldation; exchange of securities; conversion of
entity, migration of entity or formation of new @gf or other transaction or group of related tt®ns.

(d) Changes after Provision for Redemptidio vote or consent of the holders of DesignateddPred shall be required pursuant to
Section 7(c) above if, at or prior to the time wlggry such vote or consent would otherwise be reduiursuant to such Section, all outstan
units of the Designated Preferred shall have bedeemed, or shall have been called for redemppon proper notice and sufficient funds
shall have been deposited in trust for such redempth each case pursuant to Section 5 above.

(e) Procedures for Voting and Consent$e rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred (including, without limitation, the fixdrof a record date in connection therewith), the#ation and use of proxies at such a mee
the obtaining of written consents and any otheeeaspr matter with regard to such a meeting or suetsents shall be governed by any rules of
the Board of Managers or any duly authorized conemiof the Board of Managers, in its discretiony mdopt from time to time, which rules
and procedures shall conform to the requirementseof LC Agreement and applicable law and the rofesny national securities exchange or
other trading facility on which Designated Prefdrielisted or traded at the time.

Section 8. Record Holderd o the fullest extent permitted by applicable |#we Issuer and the transfer agent for Desigrateterred
may deem and treat the record holder of
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any unit of Designated Preferred as the true antulaowner thereof for all purposes, and neither i¥suer nor such transfer agent shall be
affected by any notice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desited Preferred shall be sufficiently given if givia writing and
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapérmitted in the LLC Agreement or by
applicable law. Notwithstanding the foregoing, iifits of Designated Preferred are issued in bookydatm through The Depository Trust
Company or any similar facility, such notices maydiven to the holders of Designated Preferredhinreanner permitted by such facility.

Section 10. No Preemptive Rightilo unit of Designated Preferred shall have aglts of preemption whatsoever as to any secunfies
the Issuer, or any warrants, rights or optionsadsor granted with respect thereto, regardlesewfs$uch securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 11. Replacement Certificatekhe Issuer shall replace any mutilated certifictthe holder's expense upon surrender of that
certificate to the Issuer. The Issuer shall reptaéificates that become destroyed, stolen ordb#te holder’'s expense upon delivery to the
Issuer of reasonably satisfactory evidence thatéhngficate has been destroyed, stolen or logetter with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other RightsThe units of Designated Preferred shall not leawerights, preferences, privileges or voting paaarrelative,
participating, optional or other special rightsgomalifications, limitations or restrictions thefeother than as set forth herein or in the LLC
Agreement or as provided by applicable law.
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Appendix A

Anti-dilution Provisions
The Conversion Rate will be adjusted, without dugtdion, if certain events occur:

(1) the issuance of Common Interests as a distoibtid all holders of Common Interests, or a sulsitim or combination of Common Interests,
in which event the conversion rate will be adjudteded on the following formula:

CR1=CR,x (CM/CM,)
where,

CR = the Conversion Rate in effect at the close ofrimss on the record date for such distributiorherdpen of business on the effec
date of such subdivision or combination, as the caay be;

CR!=the Conversion Rate in effect immediately after tlose of business on such record date or the @feusiness on such effective
date, as the case may be;

CM ,= the number of units of Common Interests outstagdit the close of business on such record datuftr distribution or at the
open of business on the effective date of suchisisiiwh or combination, in each case, prior to giyeffect to such event;

CM 1= the number of units of Common Interests that wdod outstanding immediately after, and solely gssalt of, such event.
(2) the issuance to all holders of Common Interektights, options or warrants entitling them operiod expiring 60 days or less from the

date of issuance of such rights, options or wasrtmpurchase units of Common Interests at lessttimcurrent Trading Value of Common
Interests as of the record date, in which evenCibieversion Rate will be increased based on theviolg formula:

CR!=CRX[(CM ,+ X) / (CM ,+Y)]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such issuance;
CR1=the Conversion Rate in effect immediately after ¢tlose of business on the record date for sstiaice;
CM , = the number of units of Common Interests outstagdi the close of business on the record datsufcht issuance;
X = the total number of units of Common Interes®iable pursuant to such rights; and
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Y = the aggregate price payable to exercise sgghgidivided by the Trading Value as of the reatatk.
However, the Conversion Rate will be readjustethéoextent that any such rights, options or wasran¢ not exercised prior to their
expiration.

(3) the distribution to all holders of Common Imsts of Membership Interests (other than Commasrésts) or evidences of Issuer
indebtedness or Issuer assets (excluding anyliisioh or issuance covered by clauses (1) or (8yalor (4) below, and including any
distribution of cash which is excluded from clag@gbelow) in which event the Conversion Rate wélincreased based on the following
formula:

CR1=CR X [TV ,/(TV ,— FMV)]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;
CR!=the Conversion Rate in effect immediately after tlose of business on the record date for sisthiluition;

TV ,= the Trading Value as of the record date for ddistribution, or, if the Common Interests are nigtield on a national securities
excPlange, as of the date that would be the reaedfdr such distribution if the Common Interestravlisted on the New York Stock
Exchange; and

FMV = the fair market value (as determined by tmuker's Board of Managers) on the record dateufoh slistribution of the units of
Membership Interests, evidences of indebtedneassmts so distributed, expressed as an amounbp@f Common Interest.

However, if the transaction that gives rise to djustment pursuant to this clause (3) is one puntsteewhich the payment of a
distribution on Common Interests consists of shafespital stock of, or similar equity interests & subsidiary or other business unit of
the Issuer (i.e., a spin-off) that are, or, whesuésl, will be, traded on a U.S. national securggiashange, then the Conversion Rate will
instead be increased based on the following formula

CRI=CR X [(FMV +TV )/ TV ]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;
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CR1=the Conversion Rate in effect immediately after tlose of business on the record date for swsthhuition;

FMV = the average of the VWAP of the capital stoclsimilar equity interests distributed to holdefSCommon Interests applicable to
one unit of Common Interests over each of the IBeoutive trading days commencing on, and includimgthird trading day after the
date on which “ex-distribution trading” commences$uch r distribution on the New York Stock Excharr such other U.S. national
securities exchange on which such shares of cagtdek or similar equity interests are then lisiuf]

TV .= the Trading Value calculated twenty trading dixgsn the third trading day after which “ex-distriimn trading” commences for
such distribution, or, if the Common Interests moelisted on a national securities exchange, aweifity trading days from the date that
would be the third trading day after which “ex-distition trading” would commence if the Common hetgts were listed on the New
York Stock Exchange.

(4) The Issuer makes a distribution (other than ey Distribution) consisting exclusively of caghall holders of Common Interests,
excluding (a) any cash that is distributed as phat distribution referred to in clause (3) abosed (b) any consideration payable in connection
with a tender or exchange offer made by Issuengradiits subsidiaries referred to in clause (3pte in which event, the Conversion Rate \

be increased based on the following formula:

CR1=CR X [TV ,/(TV,- C)]

where,

CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;

CR1=the Conversion Rate in effect immediately after tlose of business on the record date for sisthhuition;

TV ,= the Trading Value as of the record date for siistribution; and

C = the amount in cash per unit of Common Intettest Issuer distributes to holders.
(5) Issuer or one or more of Issuer’s subsidianeke purchases of Common Interests pursuant tadateffer or exchange offer by Issuer or
one of its subsidiaries for Common Interests toetkient that the cash and value of any other ceraiin included in the payment per unit of
Common Interest validly tendered or exchanged edctee Trading Value of Common Interests on thdiigaday next succeeding the last (

on which tenders or exchanges may be made pursuanth tender or exchange offer (the “expiratiatet), in which event the Conversion
Rate will be increased based on the following fdamu

CR1=CR X[ (FMV + (TV 1*CM 1)) / (TV1*CM ,)]
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where,
CR,=the Conversion Rate in effect at the close ofrimss on the trading day next succeeding the eiquirdate;
CR1=the Conversion Rate in effect immediately after ¢tlose of business on the trading day next sdatgé¢he expiration date;

FMV = the fair market value (as determined by tmuker's Board of Managers), at the close of businaghe trading day next
succeeding the expiration date, of the aggregdtee\af all cash and any other consideration paigayable for Common Interests valic
tendered or exchanged and not withdrawn as ofxtheation date (the “purchased units”);

CM 1= the number of units of Common Interests outstagdis of the last time tenders or exchanges mayduke pursuant to such tender
or exchange offer (the “expiration time”) less gaurchased units;

CM , = the number of units of Common Interests outstagdit the expiration time, including any purchaseits; and
TV 1= the Trading Value calculated twenty trading dixtgen the trading day immediately after the expoatdate.

“Conversion Rate” means the number of units of Camrmterests that will be exchanged for each uinRreferred Interest upon a conversion
pursuant to the exercise of either the Optional\easion or the Mandatory Conversion.

“Trading Value” means (i) if the Common Interests &raded on a national securities exchange, thikenprice of the Common Interests on
the applicable date (calculated based on the agexlaging price during the preceding 20 day tragiegod) or (ii) if the Common Interests are
not traded on a national securities exchange, éh€pmmon Interest Fair Market Value of the Issasrdetermined in good faith by the
Issuer’s Board of Managers.

“Record date” means, for purpose of a Conversiae Rdjustment, with respect to any distributiorothrer transaction or event in which the
holders of Common Interests have the right to recany cash, securities or other property or incvi@ommon Interests (or any other
applicable security) are exchanged for or convdritglany combination of cash, securities or ofreperty, the date fixed for determination of
holders of Common Interests entitled to receivédhstash, securities or other property (whether slath is fixed by the Issuer’s Board of
Managers or by statute, contract or otherwise).
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“VWAP” per unit of Common Interest or per sharecommon stock on any trading day means the marke pf one unit of Common Interest
or share of common stock from the open of tradinghe relevant trading day until the close of tngddn the relevant trading day determined,
using a volume-weighted average method, by a ratiorecognized investment banking firm retainedtfos purpose by the Issuer).

A “trading day” means, for purposes of determirgngWAP or closing price, a business day on whiehréHevant exchange or quotation
system is scheduled to be open for business aagt ardwhich there has not occurred or does not axisarket disruption event.

A “market disruption event” is defined as any of following events that has occurred:

« any suspension of, or limitation imposed on, trgdiy the relevant exchange or quotation systermduhie ongiour period prior t
the close of trading for the regular trading sessio the exchange or quotation system (or for pepof determining VWAP any
period or periods aggregating one half-hour or &h@nd whether by reason of movements in priceediog limits permitted by
the relevant exchange or quotation system or otiserrelating to Common Interests or in futures @ian contracts relating to
Common Interests on the relevant exchange or qantaystem

« any event (other than a failure to open or a clesisrdescribed below) that disrupts or impairsathiity of market participant
during the one-hour period prior to the close afling for the regular trading session on the exgbam quotation system (or for
purposes of determining VWAP any period or periaggregating one half-hour or longer) in generadffect transactions in, or
obtain market values for Common Interests on thevamt exchange or quotation system or futuregptions contracts relating to
Common Interests on any relevant exchange or qaotaystem; o

» the failure to open of the exchange or quotatiatiesy on which futures or options contracts relatm@ommon Interests are traded
or the closure of such exchange or quotation sygtéon to its respective scheduled closing timetfar regular trading session on
such day (without regard to after hours or othaditrg outside the regular trading session hourgssrsuch earlier closing time is
announced by such exchange or quotation systeeasttdne hour prior to the earlier of the actuasiolg time for the regular
trading session on such day and the submissiorideddr orders to be entered into such exchanggiotation system for
execution at the actual closing time on such

Except as stated above, the Conversion Rate wilbe@djusted for the issuance of Common Inte@sésy securities convertible into or
exchangeable for Common Interests or carryingitite to purchase any of the foregoing or for theurehase of Common Interests. An
adjustment to the Conversion Rate also need notduke for a transaction referred to in clauseshibugh (5) above if holders of the
Designated Preferred may participate (as a re§tlding the Designated Preferred, and at the dimeeas Common Interest holders
participate) in such transaction as if such holdéthe Designated Preferred held a number of Cominizrests equal to the product of the
number of units of Designated Preferred held bywdwadder and the Conversion Rate, without havingaiovert their units of Designated
Preferred. The Issuer may, but shall not be redqumemake such increases in the Conversion Ratdition to those that
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are required, as the Issuer’s Board of Managersiders to be advisable in order to avoid or dintirday income tax to any holders of
Common Interests resulting from any distributiomme@mbership interests or issuance of rights oramsrto purchase or subscribe for
membership interests or from any event treatediels ®r income tax purposes or for any other reason

No adjustment in the Conversion Rate will be regglinnless such adjustment would require an incretadecrease of at least 1provided,
however, that any such minor adjustments that are notiredtio be made will be carried forward and tak&n account in any subsequent
adjustment, and provided further that any suchstdjant of less than 1% that has not been madéevithade upon (x) the end of each fiscal
year of the Issuer, (y) the date of any notice mfdemption and (z) any conversion d

Adjustments to the Conversion Rate will be caladab the nearest 1/10,000f a share.

Whenever the Conversion Rate is adjusted, the dshadl notify the holders of the Designated Preférof the adjustment within ten Business
Days of any event requiring such adjustment andrid®sin reasonable detail the method by whichGbaversion Rate was adjusted.
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Exhibit 3.Z
FIFTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC

Dated as of May 21, 2009

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS FIFRMENDED AND RESTATED LIMITED LIABILITY COMPANY
OPERATING AGREEMENT HAVE NOT BEEN REGISTERED UNDERHE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED, OR UNDER ANY OTHER APPLICABLE SECURITIESAWS. SUCH INTERESTS MAY NOT BE SOLD, ASSIGNED,
PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOWEFFECTIVE REGISTRATION UNDER SUCH ACT AND LAWS
OR EXEMPTION THEREFROM AND COMPLIANCE WITH THE OTHE SUBSTANTIAL RESTRICTIONS ON TRANSFERABILITY
SET FORTH HEREIN.

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS FIFRMENDED AND RESTATED LIMITED LIABILITY COMPANY
OPERATING AGREEMENT ARE ALSO SUBJECT TO ADDITIONARESTRICTIONS ON TRANSFER SET FORTH IN THIS
AMENDED AND RESTATED LIMITED LIABILITY COMPANY OPERATING AGREEMENT.
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FIFTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC,
A DELAWARE LIMITED LIABILITY COMPANY

This FIFTH AMENDED AND RESTATED LIMITED LIABILITY COMPANY OPERATING AGREEMENT of GMAC LLC, a
Delaware limited liability company (the * Compatjy is made and entered into as of May 21, 2008 (t&ffective Dat€’) by and among GM
Finance Co. Holdings LLC, a Delaware limited liglgilcompany (“ GM Holdcd), and FIM Holdings LLC, a Delaware limited liakjt
company (“ FIM"), each as Members, and each other Member nanreithhand each other Person who at any time becanvsmber in
accordance with the terms of this Agreement anditdie

RECITALS:

A. The Company is a worldwide diversified financsairvices company that directly, and indirecthotigh its Subsidiaries, provides
automotive and non-automotive financing and leadimgurance, banking, mortgage lending and otheiicees to a variety of affiliated
and unaffiliated consumer and commercial custon

B. The predecessor of the Company, General Motorsgtanee Corporation, a Delaware corporation “ Predecess(’), was converte:
from a Delaware corporation to the Company, andun 20, 2006, General Motors Corporation, a Delavwrporation (* GM), as the
initial Member of the Company, executed the initimhited Liability Company Agreement of the Compaiag amended, the “ Original

Agreemen”).

C. On November 30, 2006, GM Holdco, FIM, GMAC Manageine.C, a Delaware limited liability compan® Management Compar”),
and GM Preferred Finance Co. Holdings LLC, a Dela@nited liability company (* GM Preferred Hold¢h entered into that certain
Amended and Restated Limited Liability Company G@gieg Agreement of the Company (as amended, theémided and Restated
Agreemen™).

D. On December 29, 2008, FIM and GM Holdco adoptedifiendment No. 6 to the Amended and Restated Ageaeand (ii) Amendmet
No. 7 to the Amended and Restated Agreement aathgrihe issuance of the Clas-1 Preferred Membership Interests and the Class D-
2 Preferred Membership Interests, respecti

E. On December 31, 2008, the Company completedfanto exchange and/or purchase for cash certaistanding notes of the Company
for newly issued senior guaranteed notes (the “ ISexgranteed Noté$ and subordinated notes of the Company and 9%eapeal
preferred stock (“ Blocker Preferrédof Preferred Blocker Inc., a Delaware corporat{t Blocker Suby’), and up to $2,000,000,000 in
cash, pursuant to that certain Confidential Offgfilemorandum, dated as of November 20, 2008 (gdemented, the Exchange Offe

.




F.  In connection with the consummation of the ExgeOffer, the Company admitted Blocker Sub as enb of the Company and
authorized the issuance of Class E Preferred Meshipeinterests to Blocker Su

G. On December 31, 2008, the Members entered iBecand Amended and Restated Limited Liability CampOperating Agreement of
the Company (the “ Second Amended and Restatedefget’) in order to amend and restate their understageland agreements
regarding the governance and certain operatiottseo€ompany

H. On March 10, 2009, FIM and GM Holdco adoptecharendment to the Second Amended and Restated Agnéeéonprovide for a Tax
Distribution in connection with a change in thedeal tax election of COLT LLC, one of the Comp’s wholly-owned Subsidiarie:

l. On March 24, 2009, FIM and GM Holdco entered infthard Amended and Restated Limited Liability Compa@perating Agreement
the Company (the “ Third Amended and Restated Agese”) in order to amend and restate their understaygdand agreements
regarding the governance and certain operatiottseo€ompany

J.  On April 15, 2009, FIM and GM Holdco entered inté@urth Amended and Restated Limited Liability Ca@myp Operating Agreement
the Company (the “ Fourth Amended and Restatedexgent”’) in order to amend and restate their understagedland agreements
regarding the governance and certain operatiottseo€ompany, and to combine the Class A Membelsitgpests (as defined in the
Third Amended and Restated Agreement) and ClaseBbérship Interests (as defined in the Third Amdratel Restated Agreement)
into a single class of Common Membership Intere

K. The parties hereto desire to amend and restatEaurth Amended and Restated Agreement to g6t fioter alia, their understandings
and agreements regarding the governance and cepaiations of the Company, and to authorize thasisce of the Class F Preferred
Membership Interest:

NOW, THEREFORE, in consideration of the foregoimgl #he mutual covenants, conditions and agreeniemésn contained, the
parties hereto, each intending to be legally boagdee that the Fourth Amended and Restated Agreamkereby amended and restated in its
entirety as follows:

ARTICLE |
DEFINITIONS; INTERPRETATIVE MATTERS

Section 1.1 Definitions The following terms, as used herein, shall havedhewing meanings:
“ Act " means the Delaware Limited Liability Company A@tDel. C. Sections 1801 et seq.
2



“ Additional Member” means any Person that has been admitted to thgp@uy as a Member after the Effective Date pursteant
Section 3.2(bpy virtue of having received its Membership Intéfesm the Company and not from any other Member.

“ Adjusted Capital Account Balan¢emeans, with respect to any Member, the balanseiah Member’'s Capital Account after
giving effect to the following adjustments:

(i) debits to such Capital Account of the itemsallifged in Section 1.704-1(b)(2)(ii)(d)(4) throudd) of the Treasury
Regulations; and

(ii) credits to such Capital Account of such Menibashare of Company Minimum Gain or Member NonreselDebt
Minimum Gain or any amount which such Member wddrequired to restore under this Agreement orratise.

The foregoing definition of Adjusted Capital AccdBalance is intended to comply with the provisiofi§ection 1.704-1(b)(2)(ii)(d) of the
Treasury Regulations.

“ Affiliate " means, with respect to any Person, any otherdRdfsat, directly or indirectly, whether througheoor more
intermediaries, Controls, is Controlled by or islancommon Control with such Person, excludingemyployee benefit plan or related trust.
For purposes of Section 7.10(d)(iithe definition of “Affiliate” does not include grSubsidiary of the Company.

“ Agreed Initial Value” means $14,417,647,059, as adjusted pursuantdiio8e3.4 of the Purchase Agreement.

“ Agreement’ or “ Fifth Amended and Restated Agreem&nteans this Fifth Amended and Restated Limitedlliiy Company
Operating Agreement and those Exhibits and Scheditached hereto.

“ Antitrust Law” means any Law relating to the preservation ofestraint against competition in commercial adtgt including
the United States Hart-Scott-Rodino Antitrust Impnments Act of 1976.

“ Available CasH means (i) all cash and cash equivalents on h&tldeoCompany from any source, less (ii) cash nealsly
reserved by the Company or reasonably anticipagetidoBoard of Managers to be required (after @pgithn of anticipated cash revenues from
any source) for debts and expenses, interest dedisked principal payments on any indebtednes#tat@xpenditures, replacements, taxes or
activities in the business of the Company and uissiliaries.

“ Bankruptcy” means, with respect to any Person, the occurrefieay of the following events: (i) the filing ah application by
such Person for, or a consent to, the appointmfeamtrustee or custodian of such Person’s assgtih€ filing by such Person of a voluntary
petition in bankruptcy or the seeking of relief enditle 11 of the United States Code, or the djlof a pleading in any court of record
admitting in writing such Person’s inability to pay debts as they become due; (iii) the makinguigh Person of a general assignment for the
benefit of creditors; (iv) the filing by such Pensof an answer admitting the material allegations
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of, or such Person’s consenting to, or defaultingriswering, a bankruptcy petition filed against Im any bankruptcy proceeding or petition
seeking relief under Title 11 of the United Sta@esle; or (v) the entry of any order, judgment arrde by any court of competent jurisdiction
adjudicating such Person a bankrupt or insolvefiborelief in respect of such Person or appointirtgustee or custodian of such Person’s
assets and the continuance of such order, judganetécree unstayed and in effect for a periodxdf sionsecutive calendar days.

“ Bank Holding Company Restructuring Transactidmseans (i) the contribution of an aggregate of#&llion of loan
participations by FIM and GM to the Company on Deber 29, 2008, (ii) the issuance of the TreasuefdPred on December 29, 2008,
(iii) the consummation of the Exchange Offer anel élxecution of the Second Amendment and RestategeAment on December 31, 2008,
(iv) the contribution of cash to the Company inkeege for Membership Interests by FIM and GM oruday 16, 2009, (v) the execution of
the Third Amended and Restated Agreement effeetivef March 24, 2009, and (vi) the execution offfbarth Amended and Restated
Agreement effective as of April 15, 2009.

“ Bank Holding Company Statiismeans status as a bank holding company undeBli#@ Act.

“BHC Act " means the Bank Holding Company Act of 1956, agaded.

Blocker Corp” shall mean a direct or indirect equityholder loé tCompany that (i) is an entity organized underalws of any
State of the United States, (ii) is treated as’actporation for U.S. federal income tax purpoaed (iii) has never engaged in any business
activity other than owning either (A) a direct oriadirect membership interest in the Company grg(@irect or indirect interest in certain
businesses or assets of the Company, and actiaiticiiary thereto.

“ Blocker Corp BHC Restructuring Transactiohsieans all restructuring transactions undertakethb Blocker Corps in
connection with the Federal Reserve Board ordexddBecember 24, 2008 whereby the Blocker Corpddnadparate Cerberus-related
investors from other cowestors as of a date permitted by the FederadieBoard (including the elimination, liquidationpartial liquidatiol
of any such Blocker Corps and the creation of ay Blocker Corps).

“ Business Day means any calendar day other than a Saturdaynédey or any other day on which commercial bank3etroit,
Michigan or New York, New York are authorized oquéed to close.

“ C corporation” means an entity subject to Subchapter C of théeCo

“ Capital Contributions means any cash or cash equivalents or the Fairéil&i&lue of other property that a Member contribut
the Company with respect to any Membership Interesbther Equity Securities issued pursuant tecksrtll (net of any liabilities assumed by
the Company or to which such property is subject).

“ Cause’ means, with respect to any Manager, one or mbtheofollowing: (i) the commission of a felony other crime involving
moral turpitude or the commission of an



act involving dishonesty or fraud with respectite Company or any of its Subsidiaries or any oif ttigstomers or suppliers; (ii) any act
undertaken with the intent of aiding or abettingpanpetitor, supplier or customer of the Compangroy of its Subsidiaries to the disadvantage
or detriment of the Company and its Subsidiari@$;any breach of fiduciary duty, gross negligermrewillful misconduct with respect to the
Company or any of its Subsidiaries, in each casetwis detrimental to the Company in any matewsipect; (iv)(A) continued abuse of alcc

or illegal drugs, (B) repeated public drunkennesgX) other repeated conduct (1) causing the Compaits Subsidiaries public disgrace or
disrepute or economic harm or (2) materially imjpgirsuch Manager’s ability to perform his or hetiési and responsibilities as a Manager of
the Company; or (v) any breach of his or her oliége of confidentiality to the Company or any &f Subsidiaries.

“ Cerberus Cdnvestor Tax RepresentatiVeneans, a Person designated by Cerberus to reyribsetax-related interests of certain
former Cerberus co-investors (or the transfereessiofi Cerberus co-investors) under this Agreement.

“ Cerberus Tax RepresentatiVeneans, a Person designated by Cerberus to reprigsetax-related interests of FIM (or any
transferees of FIM that are directly or indireatlyned or managed by Cerberus) under this Agreement.

“ Certificate of Formatiori means the Certificate of Formation of the Compéieyg with the Secretary of State of the State of
Delaware on July 20, 2006.

“ Class C Holder$ means the holders of any series of the Class @ibMship Interests.

“ Class C Membership Interestneans a Membership Interest, issued in one oerseries, having the rights and obligations
specified with respect to Class C Membership Istsran this Agreement. Each series of Class C Meshiiie Interests shall be consecutively
numbered, commencing with the Class C-1 Membershgvests authorized under this Agreement.

“ Class G1 Holders’ means the holders of the Class C-1 Membershigrésts.

“Class D1 Preferred Membership Interestsieans a Membership Interest having the rightsabidjations specified with respect
to Class D-1 Preferred Membership Interests in Bk .

“ Class D2 Preferred Membership IntereSt:ieans a Membership Interest having the rightsabidjations specified with respect
to Class D-2 Preferred Membership Interests in BkIf .

“ Class E Distribution Ratemeans a rate of 15.25% per annum, until such eimtéhe New Capital Condition shall have been
satisfied, after which time the rate shall be daseel to 11.86% per annum.

“ Class E Preferred Accrued Distribution Amotimheans an amount accruing on the Class E Pref&eéerence Amount at the
Class E Distribution Rate, from time to time,




from either (i) the most recent Class E PreferregdrDution Payment Date on which the then-cur@latss E Preferred Accrued Distribution
Amount was paid in full, or (ii) if no Class E Peefed Accrued Distribution Amount has previouslgh@aid, December 31, 2008, whether or
not in any distribution period or periods there éiéeen funds legally available for the paymentuchsdistribution, provided that if an amount
or amounts less than the full amount of the ClaBsdferred Accrued Distribution Amount is paid ary &£lass E Preferred Distribution
Payment Date or Dates, such amount or amountstshakducted from the Class E Preferred Accruetfibusion Amount. The Class E
Preferred Accrued Distribution Amount payable oy &fass E Preferred Distribution Payment Date shalude any and all Class E Preferred
Accrued Distribution Amounts payable in respecagirior distribution period or periods but not geeld by the Board of Managers, provided
that the Class E Preferred Accrued Distribution Aimtcshall not compound or otherwise include inteoesany Class E Preferred Accrued
Distribution Amount not paid in a prior distributigoeriod or periods. For purposes of the Classdfefed Accrued Distribution Amount, a
“distribution period” shall refer to a period comnuing on and including a Class E Preferred DistidmuPayment Date (or, in the case of the
distribution period ending on February 15, 2009notencing on and including December 31, 2008), aniihg on and including the day
immediately preceding the next succeeding ClaseefeRed Distribution Payment Date.

“ Class E Preferred Distribution Payment Dateeans February 15, May 15, August 15 and Novertbesf each year,
commencing with the first such date following Det®m31, 2008.

“ Class E Preferred Holdémeans the holder of the Class E Preferred Menhiigiaterests.

“ Class E Preferred Membership Interéstseans a Membership Interest having the rightsabidiations specified with respect to
Class E Preferred Membership Interests in this Agrent.

“ Class E Preferred Reference AmoUmteans, at any time, the aggregate liquidatiorigpemce (for the absence of doubt,
excluding accrued dividends thereon) of all shafdhe Blocker Preferred outstanding at such tikeof December 31, 2008, the Class E
Preferred Reference Amount was $2,576,601,000.

“ Class F Preferred Accrued Distribution Amotimheans an amount accruing on the Class F Pref&eéerence Amount at the
Class F Preferred Distribution Rate, from timeitoet, from either (i) the most recent Class F PrefiDistribution Date on which the then-
current Class F Preferred Accrued Distribution Amtowas paid in full, or (ii) if no Class F Prefedréccrued Distribution Amount has
previously been paid, the date of issuance of fhe<dF Preferred Membership Interests, whethepbimmany distribution period or periods
there have been funds legally available for thenpent of such distribution, providdhkat if an amount or amounts less than the full @am of
the Class F Preferred Accrued Distribution Amosrpéid on any Class F Preferred Distribution DatBates, such amount or amounts sha
deducted from the Class F Preferred Accrued Digish Amount. The Class F Preferred Accrued Distiitm Amount payable on any Class F
Preferred Distribution Date shall include any alidCéass F Preferred Accrued Distribution Amounéyable in respect of a prior
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distribution period or periods but not declaredfuy Board of Managers, provided that the Classefeled Accrued Distribution Amount shall
compound on any Class F Preferred Accrued Distohudamount not paid in a prior distribution periodperiods. For purposes of the Class F
Preferred Accrued Distribution Amount, a “distritmut period” shall refer to a period commencing od &cluding a Class F Preferred
Distribution Payment Date (or, in the case of dritistion period ending on the day immediately aiog the first Class F Preferred
Distribution Payment Date following issuance of @lass F Preferred Membership Interests, commerairgnd including such date of
issuance) and ending on and including the day inaelg preceding the next succeeding Class F Regfddistribution Payment Date.

“ Class F Preferred Distribution Payment Dateeans February 15, May 15, August 15 and Novertibesf each year,
commencing with the first such date following Mal, 2009.

“ Class F Preferred Distribution Rdteneans a per annum rate of 9.0%, as determinaddardance with Exhibit.|

“ Class F Preferred Holdémeans any holder of the Class F Preferred Menhijetaterests.

“ Class F Preferred Membership Interéstseans a Membership Interest having the rightsaligiations specified with respect to
Class F Preferred Membership Interests in Exhibit |

“ Class F Preferred Reference Amotimieans the product of (i) $50 multiplied by (iijet number of units of Class F Preferred
Membership Interests outstanding at such time.fAday 21, 2009, the Class F Preferred Reference Wrhwas $7,875,000,000.

“ Code” means the United States Internal Revenue Cod®8®6 and, to the extent applicable, any TreasuguRéons
promulgated thereunder.

“ Common Holder’ means a holder of Common Membership Interests.

“ Common Membership Interestsneans Membership Interests having the rightsabldjations specified with respect to Common
Membership Interests in this Agreement.

“ Company Conversiofimeans, together with related transactions, amyvecsion of the Company into a corporation throagh
statutory conversion, the creation of a holding pany above the Company and the exchange of alllgtantially all of the Company’s
outstanding equity interests for equity interestsuzh holding company, the direct or indirect dsition by Blocker Sub of all or substantially
all of the Company’s outstanding equity interestexchange for stock of Blocker Sub, the mergehefCompany with and into Blocker Sub,
or any other direct or indirect incorporation of thssets and liabilities of the Company, includimgmerger, consolidation or recapitalization;
statutory conversion; direct or indirect, salengfer, exchange, pledge or other disposal of ecanamting or other rights; sale, exchange or
other acquisition of shares, equity interests set&s contribution of assets and/or liabilitieguldation; exchange of securities; conversion of
entity, migration of entity or formation of new é@gt or other transaction or group of related tet®ons;_providedhat so
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long as any Class E Preferred Membership Interestain outstanding any Company Conversion shadiutgect to Section 12.7.

“ Company Interest means, with respect to a particular Common Ho#teany time, the quotient expressed as a peroentag
obtained by dividing (i) the number of Common Memdp Interests held by such Common Holder at sineé, by (ii) the number of
Common Membership Interests held by all Common kialét such time.

“ Company Minimum Gair{ shall have the meaning set forth in Section 1-2(2)(2) of the Treasury Regulations for “partngosh
minimum gain” and, as provided therein, shall gatigbe determined by computing, for each Nonreseubebt of the Company, any Tax
Book Profit that the Company would realize if isgosed of the property subject to that liability i@ consideration other than full satisfaction
of the liability and then aggregating the sepasat®unts of Tax Book Profit so computed.

“ Company Salé means a transaction with a third Person thabtsam Affiliate of the Company or group of thirdrBens that,
acting in concert, do not collectively constitutffilkates of the Company, pursuant to which suchsBe or Persons acquire, in any single
transaction or series of related transactiongl(Df the outstanding Equity Securities of the Quamy, (ii) all or substantially all of the assets o
the Company and its Subsidiaries or (iii) Equitg@&ies of the Company authorized and issued falig the Effective Date and possessing
the power to elect or appoint a majority of the Bbaf Managers (or any similar governing body of aarviving or resulting Person).

“ Confidential Informatior’ means, collectively, all documents and informatibat, in each case, is non-public, confidential o
proprietary in nature concerning the Company (iditly commercial information and information witlspect to customers, suppliers, vendors
and proprietary technologies or processes), the ihesnor their Affiliates that was or may in theufigt be furnished to the Company, any
Member or any of their respective Affiliates in oaetion with (i) the transactions leading up to andtemplated by this Agreement and the
Purchase Agreement, including the terms hereottagr@of, or (ii) the operation and activities oé tBompany; providethat any such
information will not be Confidential Informationiifis (A) otherwise available to the public thrdugo wrongful action by such Member or
Affiliate or (B) otherwise in the rightful possessiof such Member or Affiliate from any third Pemdoaving, to the knowledge of such Menr
or Affiliate after reasonable inquiry, no obligatiof confidentiality with respect to such infornmatito the other Members or the Company or
any of its Subsidiaries, as applicable.

“ Control,” “ Controlled” or “ Controlling” means, with respect to any Person, any circumstanegich such Person is directly
indirectly controlled by another Person by virtdelee latter Person having the power to (i) elect;ause the election of (whether by way of
voting capital stock, by contract, trust or othes®)j the majority of the members of the Board ofitgers or a similar governing body of the
first Person, or (ii) direct (whether by way of gt capital stock, by contract, trust or otherwige affairs and policies of such Person.
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“ Credit Downgrad€ means a downgrade of the credit rating of anyeansed indebtedness of the Company or any Material
Subsidiary or a negative change in the outlookushscredit rating of the Company or any of its MiateSubsidiaries.

“ Depreciation” means, for each Fiscal Year, an amount equalgalepreciation, amortization or other cost recpdeduction as
reported for federal income tax purposes with resfgean asset for such year or other period, extbep if the Tax Book Value of an asset
differs from its adjusted basis for federal incotae purposes, Depreciation shall be an amount winehrs the same ratio to such beginning
Tax Book Value as the federal income tax depremiatamortization or other cost recovery deductmrsfich Fiscal Year bears to such
beginning adjusted tax basis; providdtbwever, that if the adjusted basis for federal incomepasposes of an asset at the beginning of such
Fiscal Year is zero, Depreciation shall be deteemiwith reference to such beginning Tax Book Vaisiag any reasonable method selecte
the Board of Managers.

“ Distributable Amount’ shall have the meaning given to such term inSekeond Amended and Restated Agreement.

“ Distribution ” means each distribution after November 30, 20@@lenby the Company to a Member, whether in casipgoty or
securities of the Company, pursuant to, or in respg Article V or Article X .

“ DTL Transaction” means any transaction undertaken by the Compaanyof its Subsidiaries a principal purpose ofahitis to
reduce the amount that would be required to béoksiteed as a liability or reserve in the Comparggasolidated financial statements on
account of deferred tax liabilities upon a convamnsdf the Company into a “C” corporation for U.8déral income tax purposes.

“ Entity " means any general partnership, limited partn@rstorporation, association, cooperative, jointktcompany, trust,
limited liability company, business or statutorydt, joint venture, unincorporated organizatiorovernmental Entity.

“ Equity Incentive Plari means the equity incentive plan adopted by Mansgye Company on November 30, 2006.

“ Equity Securities means, as applicable, (i) any capital stock, mersiip or limited liability company interests ohet share
capital, (ii) any securities directly or indirecttpnvertible into or exchangeable for any capitatls, membership or limited liability company
interests or other share capital or containing@nafit participation features, (iii) any rights options directly or indirectly to subscribe fortor
purchase any capital stock, membership or limiigility company interests, other share capitaexurities containing any profit participation
features or to subscribe for or to purchase anyritexs directly or indirectly convertible into exchangeable for any capital stock, member
or limited liability company interests, other shasgital or securities containing any profit pap#tion features, (iv) any share appreciation
rights, phantom share rights or other similar sglor (v) any Equity Securities issued or issuabth respect to the securities referred to in
clauses (i) through (iv)



above in connection with a combination of sharesapitalization, merger, consolidation, convergionther reorganization.

“ Excess Nonrecourse Liabilitymeans an “excess nonrecourse liability” withie theaning of Section 1.752-3(a)(3) of the
Treasury Regulations.

“ Exchange Act’ means the United States Securities Exchange At984.

“ Fair Market Value’ means, subject to Section 1(§,in reference to the Company or Membership keses, the fair market value
for the Company or such Membership Interests asd®st a willing buyer and a willing seller in an &rength transaction occurring on the
date of valuation, taking into account all releviattors determinative of value, as reasonablyrdeteed by the Board of Managers, (i) in
reference to property or assets owned by the Complaa fair market value of such property or asasteeasonably determined by the Boar
Managers, and (iii) in reference to property oetsother than the Company, Membership Interegtsagrerties or assets owned by the
Company (including any property or assets contedub the Company after the Effective Date), thierfearket value of such property or assets
as reasonably determined by the Board of Managakiding at least a majority of the Independentisigers). For the purpose of this
definition, there shall be a single fair marketuein respect of the Bank Holding Company RestriroguTransactions specified in clauses (i),
(i), (iii) and (iv) of such definition.

“ Federal Reserve Boafdneans the Board of Governors of the Federal Res8ystem.

“ Fiscal Quartef means each fiscal quarter of the Company anflutssidiaries, ending on the last day of each ofchlatune,
September and December of any Fiscal Year unléeswise required by the Code or, subject to Secti@f, as otherwise determined by the
Board of Managers. Each Fiscal Quarter shall conteen the day immediately following the last dayhaf immediately preceding Fiscal
Quatrter.

“ Fiscal Year” means the fiscal year of the Company and shalhbesame as its taxable year, which shall be ¢lae gnding
December 31 unless otherwise required by the Codrubject to Section 7.1Gas otherwise determined by the Board of Manadsash Fiscal
Year shall commence on the day immediately follgntime last day of the immediately preceding FidGzdr.

“ Fully Diluted Basis’ means after taking into account all outstandiregr@on Membership Interests and assuming the erercis
conversion or exchange of all outstanding optiaresrants, convertible or exchangeable securitiélssamilar rights (* Convertible Securitié$
and the issuance of all Common Membership Intetbatsthe Company is obligated to issue thereunder.

“ GAAP " means accounting principles generally acceptelddrunited States of America as in effect from ttméme, consistent
applied and maintained throughout the applicabteods both as to classification or items and amsunt
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“ GM Preferred Accrued Distribution Amouhimeans, with respect to each GM Preferred Memiyetsiterest during any Fiscal
Quarter, the amount accruing on the Unreturned Gdeirred Capital Amount of such GM Preferred Mershgr Interest on a daily basis
during such Fiscal Quarter, at a rate of ten perge?) per annum For the avoidance of doubt, the GM Preferred AedrDistribution
Amount shall be non-cumulative such that if suctoant is not paid with respect to any Fiscal Quasti¢hin the time period contemplated by
Section 5.1(a) then it shall be reduced to zero.

“ GM Preferred Capital Amouritmeans for any GM Preferred Membership Interes10&0.00.

“ GM Preferred Holders means the holders of the GM Preferred Memberbitgrests.

“ GM Preferred Membership Interésimeans a Membership Interest having the rightsabiidjations specified with respect to GM
Preferred Membership Interests in this Agreement.

“ GM Tax Representativemeans the chief tax officer of GM.

“ Governance Agreemefitmeans the Amended and Restated Governance Agreedatded May 21, 2009, by and among the
Company, FIM, GM Holdco, and the UST, as amended.

“ Governmental Entity means the United States of America or any otla¢ion, any state, province or other political swision,
any international osupra nationakntity, or any entity exercising executive, lediste, judicial, regulatory or administrative funatis of
government, including any court, in each case hpjirisdiction over the Company or any of its Sdieiies or any of the property or other
assets of the Company or any of its Subsidiaries.

“ Indebtedness means, for any Person at the time of any deteatian, without duplication, and without includingyaamounts
owed by such Person to the Company or any whollgemhSubsidiary of the Company, the following obfiglas, contingent or otherwise:
(i) all obligations for borrowed money, (ii) all bfgations evidenced by notes, bonds, debenturegpaances or similar instruments, or arising
out of letters of credit or bankers’ acceptancesesd for such Person’s account, (iii) all obligatipwhether or not assumed, secured by any
Lien or payable out of the proceeds or productiomfany property or assets now or hereafter owmedquired by such Person other than a
Permitted Lien, (iv) the capitalized portion of $eaobligations under capitalized leases, (v) dlbations arising from installment purchases of
property or representing the deferred purchase mfiproperty or services in respect of which sBehson is liable, contingently or otherwise,
as obligor or otherwise, other than trade payadfesother current liabilities incurred in the Oralip Course of Business, (vi) all obligations of
such Person upon which interest charges are custgmpaid or accrued, and (vii) any other obligaisy contingent or otherwise, of such Pel
that, in accordance with GAAP, should be classifipdn the balance sheet of such Person as indas®dsther than trade payables and other
current liabilities incurred in the Ordinary CousfeBusiness.
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“ Independent Managémeans a Manager who the Board of Managers hamatively determined is “independent” with respect
to the Company within the meaning of the rules magilations promulgated by the SEC and the New &tdck Exchange, each as in effect
from time to time.

“|IRS " means the United States Internal Revenue Service.

“ Issuer” means the Company, any direct or indirect Subsydof the Company or any successor to the Comparthe issuer of
any Equity Securities of which the Company distr@suto the holders of Membership Interests ordhateceived or receivable by the holders
of Membership Interests in connection with a tratisa contemplated by Section 12.2

“ Junior Membership Interestaneans (x) each existing or future class or sesfddembership Interests other than preferred
membership interests (including the Common MembjHstterests) and (y) each class or series of predemembership interests established
on or after December 31, 2008, the terms of whieligored membership interests do not expresslyigeahat such class or series ranks on a
parity with the Class E Preferred Membership Irgty@and the GM Preferred Membership Interest dd/tdend rights or rights upon
liquidation, winding-up or dissolution. For the &ance of doubt, as of December 31, 2008, the diémbership Interests of the Company
consisted of the Common Membership Interests amCthss C Membership Interests.

“Law " means any applicable law, statute, ordinance, méigulation, code, order, judgment, tax rulimgymction or decree of any
Governmental Entity, including any Law relatingthe protection of the environment.

“ License Agreemenrtmeans that certain Trademark and Trade Name kedgreement, dated as of November 30, 2006, by and
among the Company, GM and those of GM’s Subsididrigm time to time party thereto.

“ Lien " means any mortgage, pledge, security interestymibrance, lien or charge of any kind (including aanditional sale or
other title retention agreement or lease in thaneahereof), any sale of receivables with recoaganst the Company or any of its
Subsidiaries, any filing or agreement to file afiging statement as a debtor under the Uniform Cential Code or any similar statute of any
jurisdiction other than to reflect ownership byhad Person of property leased to the Company prodiits Subsidiaries under a lease that i<
in the nature of a conditional sale or title retemtagreement.

“ Majority GM Preferred Holder$ means, at any time, the holders of a majorityhef GM Preferred Membership Interests then
outstanding.

“ Majority Holders” means, at any time, the Common Holders holdingggority of the Common Membership Interests.

“ Management Holdersmeans the holders of units in Management Company.

“ Management Unit8 means the class C membership interests issuddidmagement Company in one or more series. Eaabsseri
of class C membership interests issued
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by Management Company shall be consecutively nuesh@ommencing with the class C-1 membership ister@uthorized by Management
Company on November 30, 2006.

“ Material Subsidiary means each Subsidiary listed on the Scheduleaikhbl Subsidiarieand each other Subsidiary of the
Company that from time to time may be designatea Blaterial Subsidiary by the Board of Managers.

“ Member” means GM Holdco, FIM, GM Preferred Holdco, Managat Company, Blocker Sub, the UST and each otbesoR
who is hereafter admitted as a member of the Cognjpaaccordance with the terms of this Agreemeudt tive Act. The Members shall
constitute the “members” (as such term is defimetthé Act) of the Company. Except as otherwisdaét herein or in the Act, the Members
shall constitute a single class or group of membétke Company for all purposes of the Act and thjreement. Except as otherwise
expressly set forth in this Agreement, an assigrfieay limited liability company interest in the @pany shall automatically be a Member and
shall be bound by the terms of this Agreement goetance with Section 1891 of the Act, regardless of whether or not sussigmee executi
this Agreement or a joinder agreement hereto.

“ Member Nonrecourse Debimeans any Company liability to the extent suelbility is nonrecourse for purposes of
Section 1.1001-2 of the Treasury Regulations, akmber (or related Person within the meaning a@fie 1.752-4(b) of the Treasury
Regulations) bears the economic risk of loss wepect to such liability under Section 1.752-2hef Treasury Regulations.

“ Member Nonrecourse Debt Minimum Gdishall have the meaning set forth in Section 1-20%2) of the Treasury Regulations
for “partner nonrecourse debt minimum gain.”

“ Member Nonrecourse Deductiohshall have the meaning set forth in Treasury Reagpns Section 1.704-2(i) for “partner
nonrecourse deductions.”

“ Membership Interestmeans the class or classes of limited liabiliynpany interests of a Member in the Company, afostt
opposite such Member’s name on the Schedule of Mesivhich shall be kept and updated in the books andrds of the Company from
time to time), including such Member’s share of Tex Book Profits and Tax Book Losses of the Congpand also the right of such Member
to any and all of the benefits to which such Mentbhay be entitled as provided in this Agreementiarttie Act, together with the obligations
of such Member to comply with all the provisionstlois Agreement and of the Act. The Company mayessghole or fractional Membership
Interests pursuant to the terms of this Agreement.

“New Capital” means securities or other investments qualifyingjies1 capital under the regulations of the Feldeeserve Boar
issued or made after December 31, 2008, includibgmslinated debt and trust preferred equity quiaiifiyas Tier 1 capital so long as the
maturity date (or earliest mandatory redemptiorepurchase date) of such subordinated debt andptreferred equity is no earlier than the
date that is 6 months after the latest maturite @diany then outstanding New Guaranteed Notes.
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“ New Capital Conditiori shall be satisfied as of any date, if on or ptimsuch date, the Company shall have receivelgen t
aggregate at least $1.25 billion of gross cashgads from the issuance of New Capital by the Compaiits Subsidiaries, provided that if any
New Capital is provided by an Affiliate of the Coany, (i) the terms of such New Capital shall notdss favorable in the aggregate to
Company than those that might reasonably have bleined in a comparable transaction at such timanoarm’s length basis from a person
who is not an Affiliate of the Company and (ii) tBempany shall obtain a customary fairness opifiiom an independent accounting,
appraisal or investment banking firm of nationalhsting to the effect that (A) the terms of such Neapital are fair to the Company from a
financial point of view or (B) the terms of suchWe€apital are not less favorable in the aggregataé Company than those that might
reasonably have been obtained in a comparablearthos at such time on an arm’s length basis frdeson who is not an Affiliate of the
Company.

“ Nonrecourse Debitmeans any Company liability to the extent thatv@mber or related Person bears the economic fikdse
for such liability under Section 1.752-2 of the dsary Regulations.

“ Nonrecourse Deductiorisshall have the meaning set forth in Treasury Ratipns Section 1.704-2(b)(1).

“ Ordinary Course of Businessneans the ordinary course of the business o€thvapany (including the Predecessor) and its
Subsidiaries.

“ Parity Membership Interestsmeans (w) the GM Preferred Membership Interggisthe Treasury Preferred, (y) the Class F
Preferred Membership Interests and (z) any claseres of preferred membership interests estaulibly the Company after May 21, 2009,
terms of which expressly provide that such classeoies will rank on a parity with the Class E Bregd Membership Interests, the GM
Preferred Membership Interest, the Class F Preféviembership Interests and the Treasury Prefersed distribution rights or rights upon
liquidation, winding-up or dissolution.

“ Permitted Additional Membership IntereStmeans (i) Membership Interests issued and/ortedeand issued following
December 31, 2008 that are junior to, or rpaki passwwith, the Common Membership Interests with respeclistributions from Available
Cash or upon a sale or liquidation of the Comparnyia connection with the issuance and/or creadimhissuance thereof, the voting and
approval rights of the holders of the Common Mersbigr Interests are not amended, changed or teredinat (ii) additional GM Preferred
Membership Interests issued and/or created anddssliowing December 31, 2008; providitht the GM Preferred Capital Amounts with
respect to such additional Preferred Membershigrésts shall not exceed $3 billion in the aggredate the avoidance of doubt, (x) the
granting of approval rights to any holder of PetettAdditional Membership Interests and (y) anwytiiin resulting from the issuance of such
Permitted Additional Membership Interests eachlsiatibe deemed a change to the voting and apprigtds of the Common Holders
hereunder, except as otherwise provided by thestefrthe Permitted Additional Membership Interests.
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“ Permitted Liens' means:

(i) Liens securing Indebtedness that (A) is nouregg to be approved or (B) has been approvedtherecase, pursuant to the
approval rights set forth herein;

(i) Liens with respect to taxes, assessments #mel governmental charges or levies not yet duepadble or actively
contested in good faith;

(iii) deposits or pledges made in the Ordinary Geusf Business in connection with, or to secureygay of, utilities or
similar services, workerg€ompensation, unemployment insurance, old age @esisir other social security, governmental insug:
and governmental benefits, or to secure the pedoo®m of tenders, statutory obligations, suretyappukal bonds, bids, leases,
government contracts, performance and return ofeydonds and similar obligations;

(iv) purchase money Liens in any property acquigdhe Company or any of its Subsidiaries in thditary Course of
Business to the extent permitted by this Agreement;

(v) interests or title of a licensor, licenseestasor sublessor under any license or lease pedhity this Agreement;

(vi) Liens in respect of property of the Companyaay of its Subsidiaries imposed by Law which wiairred in the
Ordinary Course of Business, such as warehousepraehanic’s, statutory landlord’s, materialmecariers’ or contractors’
liens or encumbrances or any similar Lien or re8tm for amounts not yet due and payable; and

(viii) easements, rights-of-way, restrictions ankes similar charges and encumbrances on real gyoaed minor defects or
irregularities in the title thereof that do not (#§cure obligations for the payment of money orrB}erially impair the value of
such property or its use by the Company or anysdbubsidiaries in the Ordinary Course of Business.

“ Person” means any individual or Entity.

“ Project Agreement$means those certain agreements between the Conapaits Subsidiaries, on the one hand, and the
Members and their Affiliates, on the other hand fegh on Exhibit C.

“ Public Offering” means an underwritten sale to the public of teen@any’s (or its successor’s) Equity Securitiespant to an
effective registration statement filed with the S&CForm S-1 and after which the Company’s (ositscessos) Equity Securities are listed
the New York Stock Exchange, NASDAQ or any otherameal security exchange; providétat a Public Offering shall not include any
issuance of Equity Securities in any merger or olhusiness combination, and shall not include agystration of the issuance of Equity
Securities to existing securityholders or employafethe Company and its Subsidiaries on Form S{#oom S-8.
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“ Purchase Agreemeiitmeans the Purchase and Sale Agreement dated A@d06, among GM, GM Holdco, the Company and

FIM.

“ Qualified Public Offering’ means one or a series of Public Offerings byl#iseler and/or one or more securityholders of theds
that results in at least twenty percent (20%) efisued and outstanding common stock (or equiv&euity Securities) of the Issuer at the
time of such determination having been sold at sincé or previously through a Public Offering orbfia Offerings.

“ Rating Agencies means, collectively, Moody’s Investors Serviceg., (* Moodys”), Standard & Poor’s Ratings Services, a
division of The McGraw-Hill Companies, Inc., (* S&F, and Fitch Ratings, and, in each case, any sstre

“ Required Capital Amouritmeans the minimum amount of equity capital of @@mpany sufficient to satisfy (a) the requirements
of the BHC Act, (b) the requirements of other apgile banking regulations, and (c) the requiremehtise Federal Reserve Board.

“ Restricted Paymeritmeans (i) any dividend payment or distributionragEets on any Junior Membership Interest, otfzer th
(A) distributions in the form of Junior Membershigerests and (B) tax distributions as provide&écttion 5.1(e) (i) any redemption,
purchase or other acquisition of any Junior Menttipriterests, other than upon conversion or exgedar other Junior Membership
Interests, or (iii) any payment of monies, or mgkinonies available, for a sinking fund for suchiduiMembership Interests.

“ Restricted Payment Conditiofisneans (i) the New Capital Condition shall havetbeatisfied, (ii) Blocker Sub shall have paid in
full all accrued and unpaid dividends on the BlodReeferred for all past dividend periods, (iilgtNew Guaranteed Notes are rated Baa3 or
greater by Moody’s and BBB- or greater by S&P artfie event that Moodg’and S&P shall no longer maintain ratings on the/NKsuarantee
Notes) any equivalent rating by any other NatignBlecognized Statistical Ratings Organization @#ed in Rule 436 under the Securit
Act), and (iv) the Restricted Payment, togethehuwlite aggregate amount of all other Restricted Raysrmade by the Company since
December 31, 2008, is less than 25% of the exdgsg oumulative consolidated net income (givinfgef to any net loss incurred (A) on or
after January 1, 2014 and (B) during such periet¢minined under GAAP (without retroactively eliming the effect of any discontinued
operations and excluding the cumulative effectryf ehanges in accounting policies and any gaiss from the early extinguishment or
exchange of outstanding debt on or after Janua2914) of the Company and its subsidiaries fotbeod (taken as one accounting period)
from January 1, 2014 to the end of the most regemtled fiscal quarter for which internal financtdtements are available at the time of such
Restricted Payment, mingis) to the extent not deducted in determining sugthincome, the amount of tax distributions madesyant to
Section 5.1(e)(ii)(A)(1)n respect of periods commencing on or after Janlia014.

“ SEC” means the United States Securities and Exchaogen@ission.
“ Securities Act’ means the Securities Act of 1933, as amended.
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“ Senior Executive Officers means, collectively, the Chief Executive Officdre Presidents and the Chief Financial Officer.

“ Significant Joint Venturé means each joint venture listed on the Schedilmiot Venturesnd each other joint venture of which

the Company or any of its Subsidiaries holds Eq8#gurities and that from time to time may be desigd as a Significant Joint Venture by
the Board of Managers.

“ Subsidiary” means, with respect to any Person, any otheroResswhich a majority of the voting interests igreed directly or
indirectly by such Person.

“ Substituted Membet means any Person that has been admitted to thgp@uy as a Member pursuant to Section.8irtue of
such Person receiving all or a portion of a Memthiprinterest from a Member and not from the Company

“ Targeted Residual Distributiohmeans the distribution priority in respect of Aifailable Cash upon the dissolution of the
Company pursuant to Article X

0] first , to the Treasury Preferred Holders, the Classefeed Holders, the GM Preferred Holders and tlas<CE Preferred
Holder the following amounts; provided, howeveattl all Available Cash resulting from such diggan is insufficient to
pay in full such amounts owed with respect to theaSury Preferred, the Class F Preferred Membelstépests, the GM
Preferred Membership Interests and the Class EReef Membership Interests, the Treasury Preféti@ders, the Class F
Preferred Holders, the GM Preferred Holders andlass E Preferred Holder shall share ratably indistribution in
proportion to the full amounts to which each istéed:

(A) tothe Treasury Preferred Holders, ratably aghsuch Treasury Preferred Holders in proportiothéothen aggregate
Treasury Preferred Accrued Distribution Amount wigispect to the Treasury Preferred then held bly sach
Treasury Preferred Holder (determined either (Iphediately prior to such Distribution or, if appliie, (2) on the
record date set by the Board of Managers pursoa@g¢ttion 7.9vith respect to such Distribution) until the Tregsu
Preferred Accrued Distribution Amount in respectbfoutstanding Treasury Preferred is equal to;z

(B) to the Class F Preferred Holders, ratably amsungh Class F Preferred Holders in proportion éotkien aggregate
Class F Preferred Accrued Distribution Amount wigspect to the Class F Preferred Membership Iritetleen held b
each such Class F Preferred Holders (determinkdreit) immediately prior to such Distribution @rapplicable,

(2) on the record date set by the Board of Managersuant tcSection 7.¢with respect to suc
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(ii)

(©)

(D)

Distribution) until the Class F Preferred Accruegtilbution Amount in respect of all outstandinga&$ F Preferred
Membership Interests is equal to ze

to the GM Preferred Holders, ratably among 986h Preferred Holders in proportion to the thenraggte GM
Preferred Accrued Distribution Amount with respexthe GM Preferred Membership Interests then bgldach such
GM Preferred Holder (determined either (1) immesliaprior to such Distribution or, if applicable€)(on the record
date set by the Board of Managers pursuant to@ectbwith respect to such Distribution) until the GM feneed
Accrued Distribution Amount in respect of all oatisting GM Preferred Membership Interests is equaéto; anc

to the Class E Preferred Holder, ratably in praparto the then aggregate Class E Preferred Acdbigttibution
Amount with respect to the Class E Preferred Messtiiprinterests then held by the Class E Prefer@dé
(determined either (1) immediately prior to suclstibution or, if applicable, (2) on the recordelaet by the Board of
Managers pursuant to Section Wigh respect to such Distribution) until the Cl&s®referred Accrued Distribution
Amount in respect of all outstanding Class E PrefeMembership Interests is equal to z

second, to the Treasury Preferred Holders, the Classeffefred Holders, the GM Preferred Holders and tlas<CE
Preferred Holder, the following amounts; providedwever, that if all Available Cash resulting fraunch dissolution is
insufficient to pay in full such amounts owed wi#spect to the Treasury Preferred, the Class ePeef Membership
Interests, the GM Preferred Membership Intereststbe Class E Preferred Membership Interests, thaslry Preferred
Holders, the Class F Preferred Holders, the GMdpredl Holders and the Class E Preferred Holdet shate ratably in any
distribution in proportion to the full amounts tdieh each is entitlec

(A)

(B)

to the Treasury Preferred Holders, ratably in prbpo to the unreturned Treasury Preferred Referékrmount with
respect to the Treasury Preferred then held by Sveasury Preferred Holder (determined eitherrfihediately prior
to such Distribution or, if applicable, (2) on trexord date set by the Board of Managers pursogdécttion 7.9vith
respect to such Distribution) until the unreturffedasury Preferred Reference Amount of all outstand@reasury
Preferred is equal to zer

to the Class F Preferred Holders, ratably importion to the unreturned Class F Preferred Reterdmount with
respect to th
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(iii)

(iv)

Class F Preferred Membership Interests then hekliblp Class F Preferred Holder (determined eitheinfmediately
prior to such Distribution or, if applicable, (2 the record date set by the Board of Manageraupntdo Section 7.9
with respect to such Distribution) until the unmeied Class F Preferred Reference Amount of alltantsng Class F
Preferred Membership Interests is equal to z

(C) tothe GM Preferred Holders, ratably among sath Preferred Holders in proportion to the thenraggte Unreturned
GM Preferred Capital Amount with respect to the BMferred Membership Interests then held by each &M
Preferred Holder (determined either (1) immediatelgr to such Distribution or, if applicable, (@) the record date
set by the Board of Managers pursuant to Sect®mith respect to such Distribution) until the Unneted Preferred
Capital Amount in respect of all outstanding GMfEreed Membership Interests is equal to zero;

(D) tothe Class E Preferred Holder, ratably in prdparto the unreturned Class E Preferred Referemieukt with
respect to the Class E Preferred Membership Irteetiesn held by the Class E Preferred Holder (detexd either
(1) immediately prior to such Distribution or, ip@licable, (2) on the record date set by the Bafftdanagers pursua
to Section 7.%vith respect to such Distribution) until the Cl&s®referred Reference Amount of all outstanding€la
E Preferred Membership Interests is equal to :

third , to the Common Holders, ratably among such Membassd on the Company Interest of each such Meaithrr
(A) immediately prior to such Distribution or, ipplicable, (B) on the record date set by the Badillanagers pursuant to

Section 7.9with respect to such Distribution until such Comntéwiders have received (taking into account albipri

Distributions) a return of their Agreed Initial \ted plus the Hurdle Rate, provided that for the psepof computing whether
or not the Agreed Initial Value and the Hurdle Riaés been received by the Common Holders, Distdbstto the Common
Holders to the extent of the Tax Amount shall l&etjarded; an

thereaftel, to the Class -1 Holders (with respect to the Class C Membershiiprests that would not be forfeited as a re

of such dissolution under the terms of the Equigehtive Plan) and Common Holders based on thd Trigaest of each
such Class C-1 Holder (with respect to its Claddebnbership Interests that would not be forfeite@ assult of such
dissolution under the terms of the Equity Incenfl@n) and Common Holders either (A) immediatelpipto such
Distribution or,
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if applicable, (B) on the record date set by thaloof Managers pursuantSection 7.¢with respect to such Distributio

“ Tax Amount” means, for each year, the amount of federalestatl local income taxes (net of all tax credhs} tvould be
payable by a New York City individual resident espect of all income allocable to the Common Haderder this Agreement (as reported on
the applicable Internal Revenue Service Form Sdee¢hi) as determined by the Board of Managersoiodgfaith, taking into account, for
example, a net loss for such resident in a priar y& the extent it offsets income allocable iruerent year.

“ Tax Book Profit” and “ Tax Book Los$ means, for each Fiscal Year, or other periodamount equal to the Company’s taxable
income or loss for such year or period, determineatcordance with Section 703(a) of the Code; idexthat for this purpose, all items of
income, gain, loss or deduction required to beedtaeparately pursuant to Section 703(a)(1) oCibae shall be included in taxable income or
loss, with the following adjustments:

(i) any income of the Company that is exempt fremefral income tax and not otherwise taken in addouromputing Tax
Book Profit or Tax Book Loss pursuant to this peien shall be added to such taxable income or loss;

(i) any expenditures of the Company describeddnti®n 705(a)(2)(B) of the Code or treated as Coeletion 705(a)(2)(B)
expenditures pursuant to Section 1.704-1(b)(2J(Jwf the Treasury Regulations, and not otherwisertak®® account in computit
Tax Book Profit or Tax Book Loss pursuant to thisvision, shall be subtracted from such taxablemne or loss;

(iii) gain or loss resulting from any dispositiohany asset of the Company with respect to whidh galoss is recognized for
federal income tax purposes shall be computed fieyarce to the Tax Book Value of the asset dispo$ed determined under
Treasury Regulations Section 1.704-1(b)(2)(iv) witttstanding that the adjusted tax basis of susktaway differ from such Tax
Book Value;

(iv) in lieu of depreciation, amortization and atleest recovery deductions taken into account mpmating such taxable
income or loss, there shall be taken in accountr@&sation for such Fiscal Year, computed as pravidethis Agreement; and

(vi) in the event the Tax Book Value of any Compasget is adjusted to reflect the Fair Market Valiguch asset in
accordance with the last sentence of the definiifdfTax Book Value,” the amount of such adjustmsinall be taken into account
as gain or loss from the disposition of such afsgiurposes of computing Tax Book Profit or TaxoRd_oss.

If the Company'’s taxable income or loss for sucdtél Year, as adjusted in the manner provided gheweepositive amount, such amount shall
be the Company’s Tax Book Profit for such Fiscahi¥end, if a negative amount, such amount shath®&€ompanys Tax Book Loss for suc
Fiscal Year. Notwithstanding the other provisiofghis definition of Tax Book Profit
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and Tax Book Loss, any gross items specially atextaursuant to Article VI shall not be taken iatount in computing Tax Book Profit and
Tax Book Loss.

“ Tax Book Value” of an asset means, as of any particular dateyahee at which the asset is properly reflectedhenbooks and
records of the Company as of such date in accoedaitb Section 1.704-1(b)(2)(iv) of the TreasurygRktions as follows:
(i) The initial Tax Book Value of each asset shulits cost, unless such asset was contributdeet€dmpany by a Member,
in which case the initial Tax Book Value shall be Fair Market Value for such asset as reasonaibrishined by the Board of
Managers, and, in each case, such Tax Book Vahlethkreafter be adjusted for Depreciation witbpect to such asset rather than
for the cost recovery deductions to which Compamgnititled for federal income tax purposes witipees thereto.

(i) The Tax Book Values of all Company assets ldhaladjusted to equal their respective Fair Makkadties, as reasonably
determined by the Board of Managers, as of thevotig times (it being understood that the Tax B¥alues of all Company ass
shall be so adjusted a single time in connectidgh thie Bank Holding Company Restructuring Transextidescribed in clauses (i),
(i), (iii) and (iv) of such definition):

(A) the acquisition of an additional interest ietGompany by any new or existing Member in exchdagenore than
de minimisadditional Capital Contribution or, as providedlireasury Regulations Section 1.704-1(b)(2)(iv)(fi{B, in
exchange for services;

(B) the Distribution by the Company to a Membenuire than ale minimisamount of the Company assets, including
money, if, as a result of such Distribution, sucarivber’s interest in the Company is reduced,;

(C) the liquidation of the Company within the meanbf Treasury Regulations Section 1.704-1(b)(#Y)i and

(D) at any other time, as permitted by the Treafeygulations, at the discretion of the Board of ktgers.

“ Tax Representativeésmeans, the Cerberus Tax Representative, the @eyl#n-Investor Tax Representative, and the GM Tax
Representative.

“ Total Interest’ means, with respect to a particular Member at ang,tthe quotient expressed as a percentage obthyndividing
(i) the number of Common Membership Interests @s€IC Membership Interests, as the case may liebjaluch Member at such time, by
(i) the number of Common Membership Interests @tass C Membership Interests, in the aggregatd,thehll Members at such time.

“ Transaction Documentsmeans the agreements and other documents setdiofExhibit D.
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“ Transfer” means any sale, transfer, assignment (otherah@amtingent assignment for the benefit of cred)taexchange, or other
disposition of an interest (whether with or with@ohsideration, whether voluntarily or involuntgrilr by operation of Law). The terms “
Transfereg” “ Transferor,” “ Transferred,” and other forms of the word “Transfer” shall leathe correlative meanings.

“ Treasury Distribution Ratémeans (i) with respect to the Class D-1 Prefeiexinbership Interest, the Applicable Distribution
Rate (as defined in Exhibit pand (ii) with respect to the Class D-2 Prefef@mbership Interest, a per annum rate of 9.0%aahease as
determined in accordance with Exhibitofd Exhibit B, as applicable.

“ Treasury Preferretl means the Class D-1 Preferred Membership Interst Class D-2 Preferred Membership Interests.r&/he
appropriate, the provisions of this Agreement sapfily separately to the Class D-1 Preferred Mesthgtnterests and Class D-2 Preferred
Membership Interests.

“ Treasury Preferred Accrued Distribution Amotimheans an amount accruing on the Treasury Prefé&eference Amount at the
applicable Treasury Distribution Rate, from timditoe, from either (i) the most recent Treasuryf@med Distribution Payment Date on which
the then-current Treasury Preferred Accrued Distidn Amount was paid in full, or (i) if no TreasuPreferred Accrued Distribution Amount
has previously been paid, the date of issuandeeofpplicable series of Treasury Preferred, whathaot in any distribution period or periods
there have been funds legally available for thenpent of such distribution, provided that if an ambor amounts less than the full amount of
the Treasury Preferred Accrued Distribution Amoisriaid on any Treasury Preferred Distribution PagtDate or Dates, such amount or
amounts shall be deducted from the Treasury Pegfekccrued Distribution Amount. The Treasury PrefdrAccrued Distribution Amount
payable on any Treasury Preferred Distribution RaynDate shall include any and all Treasury PrefeAccrued Distribution Amounts
payable in respect of a prior distribution periggeriods but not declared by the Board of Manggawsvided that the Treasury Preferred
Accrued Distribution Amount shall compound on amgasury Preferred Accrued Distribution Amount naidgdn a prior distribution period or
periods. For purposes of the Treasury PreferreadusctDistribution Amount, a “distribution periodhall refer to a period commencing on and
including a Treasury Preferred Distribution Payni@ate (or, in the case of a distribution periodiegdn the day immediately preceding the
first Treasury Preferred Distribution Payment Diatéowing issuance of the applicable series of Fteg Preferred, commencing on and
including such date of issuance), and ending onreeidding the day immediately preceding the nextceeding Treasury Preferred
Distribution Payment Date.

“ Treasury Preferred Distribution Payment Dataeans February 15, May 15, August 15 and Noveribesf each year,
commencing with the first such date following Det®mn29, 2008.

“ Treasury Preferred Reference AmoUimeans, the product of (i) $1,000 multiplied by the number of units of Treasury
Preferred outstanding at such time. As of Decer2BeR008, the Treasury Preferred Reference Amoast$s,250,000,000.
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“ Treasury Preferred Holdémeans holders of Class D-1 Preferred Membergitigrésts and/or Class D-2 Preferred Membership
Interests.

“ Treasury Regulationsmeans the regulations, including temporary retjotes, promulgated by the United States Treasury
Department under the Code.

“ Unreturned GM Preferred Capital Amouiineans, for any GM Preferred Membership Interastof any time, an amount equal to
the excess, if any, of (i) the GM Preferred Caphtadount of such GM Preferred Membership Interegérdii) the aggregate amount of
Distributions made by the Company prior to suctetimith respect to such GM Preferred Membershiprésteunder, or in respect of, a
dissolution. The Unreturned GM Preferred CapitaloAmt shall be considered the “reference amountafyr GM Preferred Membership
Interest.

“UST " means The United States Department of the Trgasur
“ 1940 Act” means the United States Investment Company AiBdD.

Section 1.2 CrossReferences In addition to the terms set forth in Section J1the following terms are defined in the text dbth
Agreement in the locations specified below:

Term Cross-Reference
Agents Section 13.!
Amended and Restated Agreem Recitals

Audit Committee Section 8.13(d
BHC Act Recitals

BHC Blocker Corg Section 5.1(e)(ii
Blocker Preferres Recitals

Blocker Suk Recitals

Board of Manager Section 8.1
Capital Accoun Section 3.t
Chief Executive Office Section 8.15(c)(i
Chief Financial Office Section 8.15(c)(iii
Class (-1 Membership Interes Section 3.1(a
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Term
Class E Preferred Redemption D

Class E Preferred Redemption Not
Class E Preferred Redemption Va
Class E Preferred Total Coup
Company

Compensation Committe
Convertible Securitie

Effective Date

End Date

Exchange Offe

Federal Reserve Boa

FIM

Fourth Amended and Restated Agreen
Fully-Diluted Majority Holders

GM

GM Holdco

GM Preferred Holdci

GM Preferred Redemption De

GM Preferred Redemption Noti
GM Preferred Redemption Vali
Hurdle Rate

Indemnified Person

Independent Auditc

Cross-Reference

Section 12.5(a)(i

Section 12.5(a)(i
Section 12.5(a)(i
Section 6.1(b)(i
Preamble
Section 8.13(e

Definition of “Fully Diluted Basi”

Preamble
Section 11.2(b
Recitals
Recitals
Preamble
Recitals
Section 12.:
Recitals
Preamble
Recitals
Section 12.4(b
Section 12.4(b
Section 12.4(b
Section 5.1(d)(i
Section 11.!
Section 4.¢
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Term
Management Compar

Manager:

Moody's

New Guaranteed Not¢
Newco

Officers

Original Agreemen
Pas-through Entity
Predecessc
Preemptive Holde
Preemptive Offe
Preemptive Offer Perio
Preemptive Securitie
Preemptive Shat
Presiden

Proceeding
Regulatory Allocation:
S&P

Sarbane-Oxley Act
Secretary

Second Amended and Restated Agreer
Section 2.8 Conversic

Tax Distributions

Cross-Reference

Recitals
Section 8.1
Definition of “Rating Agencie”
Recitals
Section 12.6(a
Section 8.15(a
Recitals
Section 9.5(b
Recitals
Section 12.3(a
Section 12.3(a
Section 12.3(a
Section 12.3(a
Section 12.3(b
Section 8.15(c)(ii
Section 11.1(a
Section 6.1¢
Definition of “Rating Agencie”
Section 4.¢
Section 8.15(c)(iv
Recitals
Section 2.8(a
Section 5.1(e)(ii)(A
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Term Cross-Reference

Tax Matters Membe Section 4.4(a
Third Amended and Restated Agreem Recitals

Triggering Even Section 2.8(a
Voting Power Section 7.7(a

Section 1.3 Interpretative Matters. In this Agreement, unless otherwise specified oengtthe context otherwise requires:

(a) the headings of particular provisions of thgrdement are inserted for convenience only andnwillbe construed as a part of
this Agreement or serve as a limitation or expamsio the scope of any term or provision of thisegmnent;

(b) words importing any gender shall include otpenders;

(c) words importing the singular only shall incluhe plural and vice versa;

(d) the words “include,” “includes” or “includingshall be deemed to be followed by the words “witHouitation”;

”ou

(e) the words “hereof,” “herein” and “herewith” aaerds of similar import shall, unless otherwisatatl, be construed to refer to
this Agreement as a whole and not to any partiquiavision of this Agreement;

(f) references to “Articles,” “Exhibits,” “Sectiofi®r “Schedules” shall be to Articles, Exhibits,cEiens or Schedules of or to this
Agreement;

(9) references to any Person include the heirs;igges, administrators, legal representatives,essmrs and permitted assigns of
such Person where the context so permits;

(h) the use of the words “or,” “either” and “anyial not be exclusive;

(i) wherever a conflict exists between this Agreatrend any other agreement, this Agreement shatralobut solely to the extent
of such conflict;

(j) references to “$” mean the lawful currency lo¢ tUnited States of America;

(k) references to any agreement, contract, guidegrhibit or schedule, unless otherwise statedtasuch agreement, contract,
guideline, exhibit or schedule as amended, ameadddestated, replaced, substituted, modified pplemented from time to time in
accordance with the terms hereof and thereof;
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() references to any Law or a particular provisadrany Law, unless otherwise stated, are to susih &nd any successor Law or to
such provision of Law and the corresponding provish any successor Law, as applicable;

(m) references in this Agreement to redemptiondl slbbe deemed to include actions taken uponudation, winding-up or
dissolution of the Company, and a reference todraydissolution, liquidation or winding - up ofetlCompany shall refer to each such
transaction; and

(n) for the absence of doubt, references in Sestof(a)(iv), 4.4(j), 7.10(a)(i) and 7.10(a)(iv)fb)affecting or increasing taxes of a
Member or causing an adverse impact on a Membdrraitaefer to reducing net operating losses, itsent other tax benefits or tax attributes
of (or allocated to) such Member.

Section 1.4 Expert Determination of Fair Market Vale.

(a) After the Effective Date of this Agreement, thempany may engage an investment bank of natrepaltation with the approv
of the Tax Representatives representing a majofitie Common Holders (such approval not to be asorably withheld) to determine Fair
Market Value based on the factors referenced iuseldi) of the definition of “Fair Market Value” drotherwise taking into consideration such
factors as it deems relevant. The fees, costs gpmehses of such investment bank shall be paid &g tmpany.

(b) Unless the Company has hired an investment parduant to Section 1.4(alpove, if Common Holders holding, collectively,
more than 20% of the Common Membership Interesis tutstanding disagree with the Fair Market Valegermined pursuant to clause (i),
(i) or (iii) of the definition of “Fair Market Vale,” then such Common Holders shall have twentgraddr days following the date of the Board
of Managers’ valuation to make a written requeshindependent Managers requiring the Indeperdantgers to engage, on behalf of the
Company, an investment bank of national reputatictietermine such Fair Market Value. Such Commoliéts shall include in such request
their determination of the Fair Market Value. Thedstment bank engaged by the Company shall deterthe Fair Market Value based on the
factors referenced in clause (i) of the definitadrfFair Market Value”and otherwise taking into consideration such facésr it deems relevai
The fees, costs and expenses of such investmekitsbali be paid either (i) by the Company if thedatment bank’s determination of the Fair
Market Value is closer to the Fair Market Valueadgtined by the Common Holders in their request thardetermination of the Board of
Managers or (ii) by the requesting Common Holdgmo(ratabased upon their relative Company Interests) dfitivestment bank’s
determination of the Fair Market Value is closettte Fair Market Value determined by the Board afrlslgers than the determination of the
Common Holders in their request.
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ARTICLE Il
ORGANIZATIONAL MATTERS; GENERAL PROVISIONS

Section 2.1 Formation

(a) The Company was converted to a limited ligpitibmpany under the Act by the filing of a certfie of conversion and the
Certificate of Formation with the Secretary of 8taf the State of Delaware on July 20, 2006. SuljeSection 2.7 the Members agree to
continue the Company as a limited liability compamgler the Act, upon the terms and subject to timelitions set forth in this Agreement.
Effective as of November 30, 2006, GM shall be degto have withdrawn as a Member of the Companyshall have no further rights or
obligations hereunder in its capacity as a Memibéne Company, other than its indemnification righitsuant to Article Xl

(b) The rights, duties and liabilities of the Memdbehall be as provided in the Act, except as otiserprovided herein. To the
extent that the rights, powers, duties, obligatiand liabilities of any Members are different bpsen of any provision of this Agreement than
they would be in the absence of such provisiors, Agreement shall, to the extent permitted by thg éontrol.

Section 2.2 Name; Office; Registered Agent

(a) The name of the Company is GMAC LLC. The Boafrtlanagers may change the name of the Companyydtrae and from
time to time. Prompt notification of any such charsfpall be given to all Members. The Company maydaot business under its name, the
name “GMAC” pursuant to the License Agreementsahject to the terms of the License Agreement,armaore assumed names approved by
the Board of Managers from time to time. The Comypstmall continue to use the trade name and tradef@&vAC” in connection with GM-
directed automotive consumer and dealer financenitiee, and other promotional programs involving @hducts for which GM compensa
GMAC, except as provided for in the License Agreetrog as otherwise may be agreed by the CompanyahdExcept as provided for in the
License Agreement, the Company may not use any siamaele names, service marks or logos of any Membany of its Affiliates without
the prior written consent of such Member or Affiéia

(b) The Company’s principal office shall be locatg®00 Renaissance Center, Detroit, Michigan 4&828%), or such other locati
in the United States of America as the Board of &4gars shall designate from time to time in the neapmovided by Law, which need not be
in the State of Delaware, and the Company shalhtaii records at such place. The Company may maiaoffices at such other place or pla
as the Board of Managers deems advisable. Prontigeraf any change in the principal office shallgieen to all Members. The Company’s
initial registered agent in the State of Delawanretlie service of process is as identified in tleetiicate of Formation filed with the Secretary
of State of the State of Delaware. The Board of dgans may from time to time change the registegedita and any such change shall be
reflected in appropriate filings with the SecretafyState of the State of Delaware.
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Section 2.3 Purposes; Powers

(a) The nature of the business or purposes to haumbed or promoted by the Company is to engageyrlawful act or activity for
which limited liability companies may be organiagatier the Act. The Company may engage in any drattbities necessary, desirable or
incidental to the accomplishment of the foregogtwithstanding anything herein to the contranthimg set forth herein shall be construe
authorizing the Company to possess any purposewep or to do any act or thing, forbidden by Lawnatlimited liability company organized
under the Laws of the State of Delaware.

(b) Subject to the provisions of this Agreement ardept as prohibited by Law, (i) the Company nveiyh the approval of the
Board of Managers, enter into, deliver and perfamy and all agreements, consents, deeds, confpacises, covenants, bonds, checks, drafts,
bills of exchange, notes, acceptances and endonégnaad all evidences of indebtedness and otlmmdents, instruments or writings of any
nature whatsoever, all without any further actevat approval of any Member, and (ii) the Boardviainagers may, pursuant to Section 8.14
authorize (including by general delegated authpatyy Person (including any Member, Manager ordefii to enter into, deliver and perform
on behalf of the Company any and all agreementsaras, deeds, contracts, proxies, covenants, polnelsks, drafts, bills of exchange, notes,
acceptances and endorsements, and all evidengedettedness and other documents, instrumentsitinger of any nature whatsoever.

(c) Subject to the other provisions of this Agreaméhe Company shall do all things necessary timtaia its existence separate
and apart from each Member and any Affiliate of &dgmber, including holding regular meetings of Bward of Managers and maintaining
books and records on a current basis separatetfranof any Affiliate of the Company or any othergon.

Section 2.4 Duration. The period of the Compars/duration commenced on the commencement of tiséeexie of the Predeces
and shall continue in full force and effect in petity; providedhat Company may be dissolved and wound up in decae with the
provisions of this Agreement and the Act.

Section 2.5 No State Law PartnershipThe Members intend that the Company shall not parmership (including a limited
partnership) or joint venture, and that no Membanager or Officer shall be a partner or joint weat of any other Member, Manager or
Officer by virtue of this Agreement, for any purpgssother than with respect to taxes, and this Ages shall not be construed to the contrary.

Section 2.6 Filings; Qualification in Other Jurisdictions . The Company shall prepare, following the execu#iod delivery of thi
Agreement, any documents required to be filedrothé Board of Managers’ view, appropriate fomfiliunder the Act, and the Company shall
cause each such document to be filed in accordaitieghe Act, and, to the extent required by Lawvbe filed and recorded, and/or notice
thereof to be published, in the appropriate placesich jurisdiction in which the Company may hastalelished, or after the Effective Date r
establish, a place of business. The Board of Masagay cause the Company to be qualified, formaegistered under assumed or fictitious
name statutes or
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similar Laws in any jurisdiction in which the Commyatransacts business where the Company is nartlyrso qualified, formed or registered.
Any Manager or Officer, acting individually as amlaorized person within the meaning of the Act,llstieecute, deliver and file any such
documents (and any amendments and/or restatenhentof) necessary for the Company to accomplistiategoing. The Board of Managers
may appoint any other authorized persons to exedeter and file any such documents.

Section 2.7 United States Income Tax ClassificatiarPursuant to Treasury Regulations Section 301.77@e3Company, an
eligible entity with at least two members, has tak# necessary actions to be classified as a g@atip for federal and, if applicable, state and
local income tax purposes. In addition, certainsdibries of the Company are eligible entities vatte or more members which currently are
classified as disregarded entities or partnerdioipsl.S. Federal and, if applicable, state andllow@me tax purposes. Until a Company
Conversion or any other reclassification of the @any (whether voluntary or involuntary) into a “€3rporation for U.S. federal income tax
purposes, each Member and the Company shall fitevateturns and shall otherwise take all tax fin@ncial reporting positions in a manner
consistent with such foregoing classification af @ompany. Except as set forth in Section 2.8Jaf{ii) or (iv), no Member (other than,

(i) after December 29, 2009, with respect to a $fanof the Treasury Preferred, the Treasury a@hdt(any time, with respect to a Transfer of
the Class F Preferred, the Treasury) shall takeaatign that would reasonably be expected to cau@empany Conversion or any other
reclassification of the Company into a C corpormafior U.S. federal income tax purposes.

Section 2.8 Company Conversion

(a) The Company shall convert into a Delaware o@tian (such conversion pursuant to this Secti@n the “ Section 2.8
Conversior’) under Section 1&16 of the Act or any other reasonable means détedrby the Board of Managers upon the earliesttur of

the following (each, a “ Triggering Evetjt
(i) at any time, upon the approval of the Board/@gihagers; and

(i) at any time upon the approval of (A) the MafpHolders (including at least two Common Holdexsy (B) a majority of
the Independent Managers;

(iii) at any time after December 31, 2010, if atlstime Tax Distributions under Section 5.1(e)@j)L) have not been
approved (and are not reasonably expected to breagbbased on prior Tax Distributions or otheryise 2011 by the Board of
Managers and a majority of the Independent Managex the approval of the Majority Holders (indhgl at least twvo Common
Holders), providedhat the Board of Managers and the Independent §arepprovals under this clause (iii) shall be degmho
have been granted even if each such approval jedub (1) the Company having equity capital immggly following the paymer
of any such Tax Distributions in an amount at leagtal to the Required Capital Amount and (2) thredition set forth in the
parenthetical in Section 5.1(e)(ii)(C)(1)
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(iv) at any time after December 31, 2009, uponréggiest of the U.S. Department of the Treasuryvétidthe approval of a
majority of the Independent Managers, provided Traat Distributions under Section 5.1(e)(ii)(A)Y the taxable period during
which such Company Conversion occurs have beernqusy approved by a majority of the Independennifigers or the
President’s Designee, as provided in Section Fil)(&) ; and

(v) if for any reason, the Company is or otherwiseomes treated as a “C” corporation for U.S. Fddecome tax purposes;

provided, however, that in connection with any conversion undergreceding clauses (i), (ii), (iii) or (iv), the Caany shall have an amount
of equity capital immediately following such consien (as determined by the Board of Managers irddaith) equal to at least the Required
Capital Amount and such conversion shall otherwisén compliance with the BHC Act.

(b) The Company shall cause the Section 2.8 Coiorets be consummated as promptly as reasonabtyigahle following
occurrence of the Triggering Event and, in any gvem later than the end of the calendar quartenediately following the calendar quarter in
which the Triggering Event occurs. The Company|alee reasonable best efforts to effect such caimeiand any related transactions in a
fashion (i) that is tax free to all of the Membarsl indirect equityholders of the Company, inclgdall of the Blocker Corps, and (ii) that
results in the owners of the equity in each BlodRerp, specifically established in connection with Bank Holding Company Restructuring
Transactions or the Blocker Corp BHC Restructufingnsactions whose sole business activity is ow(dirgctly or indirectly) Interests in the
Company, owning direct equity in the Company; pdewd, that it shall not be a condition to such conwarghat the tax treatment described in
the preceding clause (i) is obtained or that tiselltelescribed in clause (i) is obtained. In catioa therewith, to the extent requested by any
Blocker Corp, the Company shall merge with suchcBéw Corp (with the Company surviving), if such garis approved by the Board of
Managers following receipt by the Company of suéiit assurances (in the reasonable discretioneoBtiard of Managers) that it will not
(i) assume any liabilities of such Blocker Corp ¥drich the Company will not be fully indemnified bycreditworthy entity or (ii) become
subject to any obligations or restrictions of aenial nature. The Company shall use reasonableciffests to effect the conversion in a manner
that all material amounts of taxable income resglfrom such conversion shall be required to bentepl on the Company'’s applicable
originally filed Internal Revenue Service Schedgi#é¢ unless Tax Distributions have been previouslg anconditionally approved by the
Board of Managers and by either the President’sgbeg or a majority of the Independent Managerpfasgided in Section 5.1(e)(ii)(B)to
cover taxes of the Members directly resulting freuech conversion where such income is not repontetti® Company’s applicable originally
filed Schedule K-1.

(c) In connection with the Section 2.8 Conversi@gneach Member shall receive substantially ideaitpowers, preferences, rights
and obligations, and qualifications, limitationsglaestrictions thereof, in the corporate documémtatnd other legal agreements applicable to
the Company following such conversion as such Merhbe under this Agreement and any associated ragree appropriately adapted to
reflect the change from partnership to C corporasiatus of the Company for federal income tax gseg; (ii) each class of Equity
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Securities of the Company following such conversball have substantially identical powers, prafees, rights and obligations, and
qualifications, limitations and restrictions thefieend shall represent substantially identical préipnal ownership of the Company, as the
associated predecessor class of Equity SecuritidedCompany existing under this Agreement appabgly adapted to reflect the change fr
partnership to C corporation status of the Comganjederal income tax purposes; (iii) all holdefdhe same class or type of Membership
Interests shall receive the same form and propmat®share of Equity Securities in the Company¥alhg such conversion as all other holders
of such class or type of Membership Interests ¢oetktent consistent with clause (i); and (iv) ttepany shall otherwise comply with the
terms of Section 12.7

(d) The Company shall prepare all documentatioriegige to it and required in connection with thecon 2.8 Conversion,
including, to the extent appropriate, a certificateonversion, a certificate of incorporation, dyk, a stockholders agreement, a registration
rights agreement and a stock option or other equitgpensation plan, and each Member holding inssxo0&5% of any class of Membership
Interests (other than the Class E Preferred Merhljersterests) shall be given a reasonable peridiing to review and comment upon all s
documents, and the Company shall give reasonabl&drration to any such comments received by it.

(e) In connection with the Section 2.8 Converseach Member shall take all necessary or desiratiens required or deemed
advisable by the Board of Managers (or, if suchvession has been approved pursuant to Section)diB Section 2.8(a)(iiipbove, the
Majority Holders) in connection with the consummatof such conversion, including entering into sagheements as are necessary to
effectuate such conversion pursuant to the terntisi@fSection 2.8 In the event that the Board of Managers (or ttegalty Holders, as
applicable) so determines, each Member who purgoahe terms of this Agreement or the Act has rglyt to vote upon or consent to such
conversion and any related transactions shall bendd to have so consented and voted in favor ¢f soieversion and such related
transactions.

(H Upon consummation of the Section 2.8 Conversmaper provision shall be made such that thoseigions of this Agreement
necessary to administer the Company’s then outstgratcounting and tax matters (including Sectid{ey) shall remain in effect following
the effectiveness of such conversion with respetie period of time prior to the effectivenesswaé¢h conversion.

ARTICLE 1l
CAPITALIZATION; MEMBERSHIP INTERESTS

Section 3.1 Membership Interests; Capitalization; @pital Accounts.

(a) The Company shall have seven authorized classdembership Interests, consisting of 1,220,32n@on Membership
Interests, which shall have equal rights and pegfees in the assets of the Company, 8,330 Classr@ldrship Interests, which shall be
“profits interests” and not “capital interests”@sch terms are defined in Revenue Procedure 939898-2 C.B. 343, which may be issued in
one or more series and which shall be issued isdhge amount and same series as the Managemestiddniéd by Management Company,
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1,021,764 GM Preferred Membership Interests, 5@ Class D-1 Preferred Membership Interests, 280(tass D-2 Preferred Membership
Interests, 2,576,601 Class E Preferred Membersitgpests and 157,500,000 Class F Preferred Menipdrgbrests. The Company has
authorized for issuance a single series of Claste@bership Interests consisting of 4,799 Classres€-1 Membership Interests (the “ Class
C-1 Membership Interest$. A Membership Interest shall for all purposesgaesonal property. For purposes of this Agreeneept for the
Class E Preferred Membership Interests held byk&io8ub, Membership Interests held by the Compamny of its Subsidiaries shall be
deemed not to be outstanding. The Company may fsactional Membership Interests pursuant to thengeof this Agreement, and all
Membership Interests shall be rounded to the fodettimal place.

(b) Without limiting the generality of Section 3a)l@bove, from time to time after December 31, 2008, motwithstanding anythi
to the contrary in this Agreement, (i) in the evélrat any of the Management Units issued by Manag¢i@ompany are forfeited under the
Equity Incentive Plan, then Management Company $bidieit the same number and series of Class C baship Interests to the Company,
and (ii) in the event that Management Company slecexercise its rights or is required under thaity Incentive Plan to repurchase
Management Units from a Management Holder, the Gompvill promptly redeem for cash an equal numbetlass C Membership Interests
held by Management Company at a redemption prioaleq the repurchase price payable by Managememip@ny for such Management
Units pursuant to the terms of the Equity Incentan. Class C Membership Interests which are itedewill be deemed cancelled and not
outstanding but may be reissued in a differeneselass C Membership Interests which are redeeritidoe deemed cancelled and not
outstanding and shall not be reissued.

(c) Upon the execution and delivery of this Agreamehe existing Schedule of Membées updated by the Company through the
Effective Date and as provided in paragraph (dpwgkhall continue to be the Schedule of Membérsllowing the Effective Date, the
Company shall update the Schedule of Membereflect any changes in the Members, the Memlijetakerests and the Company Interests of
the Members in accordance with the terms of thissAment. The initial Capital Account balance ofreatFIM, GM Holdco, GM Preferred
Holdco, the Class E Preferred Holder, the ClassefeRred Holder and the Treasury Preferred Holdsrof December 31, 2008) shall be
reflected in the Company books and records. Thal€apital Account balance of Management Compaayg equal to zero.

(d) The Class A Membership Interests and Class Bibship Interests outstanding under the Third Atedrand Restated
Agreement were combined into a single class of ComMembership Interests on April 15, 2009. Stodkifieates for Class A Membership
Interests and Class B Membership Interests neetenstbmitted to the Company for re-certificatiang any outstanding certificates for
Class A Membership Interests and Class B Membelsképests shall for all purposes be deemed teebificates for Common Membership
Interests.
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Section 3.2 Authorization and Issuance of AdditionBMembership Interests.

(a) The Board of Managers shall have the rightatgse the Company to issue and/or create and issung éime after the Effective
Date, and for such amount and form of considera®the Board of Managers may determine, subjdbttprovisions of Section 7.10
Section 12.3 and Section 14.@) Permitted Additional Membership Interests aidalso subject to Section 7.11(@)d Section 7.12(a)
(A) other additional Membership Interests (of exigtclasses or new classes) or other Equity Séesidf the Company (including creating
additional classes or series thereof having suevepm designations, preferences and rights as magtermined by the Board of Managers)
and (B) Class C Membership Interests, in one orenseries; providedhowever, that, without the prior written consent of the jbtity
Holders, the Board of Managers shall not haveitjte to cause the Company to issue or create litech 24, 2009 more than 244,064
Membership Interests in the aggregate. For thedavie of doubt, the Majority Holders shall be degtoehave given such consent to the
issuance of the Common Membership Interests issuatihe Class F Preferred Interest Holder pursiaatiite conversion of the Class F
Preferred Interests into Common Membership Intsréstconnection with the foregoing, subject totiec7.10, the Board of Managers shall
have the power to make such amendments to thiseAgget in order to provide for such Permitted Addlitil Membership Interests, additional
GM Preferred Membership Interests or additionaksenf Class C Membership Interests (provided, tatiggregate Class C Membership
Interests shall not exceed 6,970) or, subject ti@e7.10(a)(i), Section 7.11(a)(i) Section 7.12(a)(ixnd Section 7.10, other additional
Membership Interests, and such powers, designatiodgreferences and rights as the Board of Maragéts discretion deems necessary or
appropriate to give effect to such additional atttagion or issuance; providehat any such amendment shall not reasonably beceeghto
have a material and adverse effect on any Memibéts capacity as such, that would be borne digmtamately by such Member relative to
other Members having comparable rights under tigiseAment with respect to the Membership Intereads by such Member and other
Members prior to such amendment (unless such Mendresents in writing thereto); provided furtlteat any such amendment shall not have
the effect of treating any Member’s right to reeedistributions pursuant to Article & Article X differently with respect to such distributions
than other Members that are entitled to receiviibligions pursuant to the same provision of Aetiglor Article X with respect to the
Membership Interests held by such Member and ditembers prior to such amendment, whether or ndt@tame class of Membership
Interests (unless the holders of a majority ofNteambership Interests so differently treated congentriting thereto).

(b) Subject to the provisions of Section 7&k@ Section 12.3the Board of Managers shall have the right toiadwiditional
Members. A Person may be admitted to the Compaay #sdditional Member upon furnishing to the Boafdanagers (i) a joinder
agreement pursuant to which such Person agreestiound by all of the terms and conditions of figeement, and (ii) such other documents
or instruments as may be necessary or appropaagtdct such Person’s admission as a Member (@imduentering into an investor
representation agreement or such other documetite &oard of Managers may deem appropriate), wjpicller agreement, documents and
instruments shall be in form and substance sattsfiato the Board of Managers. Notwithstandingfivegoing, the furnishing of conditions
() and (ii) of this_Section 3.2()y an Additional Member need not be complied
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with when such Additional Member is admitted to @@mpany in connection with any actions requiredrigier to maintain the Company’s
Bank Holding Company Status, providetthat such Additional Member shall nonethelesbdugnd by all of the terms and conditions of this
Agreement in accordance with Section 18-101 ofAtieas if such Additional Member had executed ager to this Agreement as provided in
clause (i) above. Such admission shall becometeféeon the date on which the Board of Managersrd@nes that the foregoing conditions
have been satisfied and when any such admissihoisn on the books and records of the Company. Wmadmission of an Additional
Member, the Schedule of Membeitsall be amended to reflect the name, notice addikasmbership Interests and other interests in the
Company. Such Member’s Capital Contributions anithinCapital Account are to be reflected in then@many’s books and records.

Section 3.3 Application of Article 8 of the UniformCommercial Code. Each Membership Interest shall constitute a “séguri
within the meaning of and shall be governed byAfdicle 8 of the Uniform Commercial Code (includiggction 8-102(a)(15) thereof) as in
effect from time to time in the State of Delawaaed (b) the Uniform Commercial Code of any othgsli@pable jurisdiction that now or
hereafter substantially includes the 1994 revistonarticle 8 thereof as adopted by the Americawlastitute and the National Conference of
Commissioners on Uniform State Laws and approvethbyAmerican Bar Association on February 14, 1995.

Section 3.4 Certification of Membership Interests Membership Interests shall be issued in non-cestiéid form; provided that
the Board of Managers may cause the Company te isstificates to a Member representing the Mentiygisiterests held by such Member.
If any Membership Interest certificate is issudmt such certificate shall bear a legend substinitiathe following form:

This certificate evidences a [Insert specific tafeclass of Membership Interests] representinggerest in GMAC LLC and shall
constitute a “security” within the meaning of arl be governed by (i) Article 8 of the Uniform @mercial Code (including
Section 8-102(a)(15) thereof) as in effect fromeita time in the State of Delaware, and (ii) théfthm Commercial Code of any
other applicable jurisdiction that now or hereaftebstantially includes the 1994 revisions to Aeti@ thereof as adopted by the
American Law Institute and the National ConfereaE€ommissioners on Uniform State Laws and apprdwethe American Bar
Association on February 14, 1995.

The Membership Interest in GMAC LLC representedHiy certificate is subject to restrictions on sfam set forth in that certain
Fifth Amended and Restated Limited Liability Compdbperating Agreement of GMAC LLC, dated as of Mdy 2009, by and
among the members from time to time party ther@idhe same may be amended from time to time.
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The Membership Interest in GMAC LLC representedtby certificate has not been registered undeblthieed States Securities #
of 1933, as amended, or under any other applicsdarities laws. Such Membership Interest may actdid, assigned, pledged or
otherwise disposed of at any time without effectiegistration under such Act and laws or, in eaadecexemption therefrom.

Section 3.5 Capital Accounts The Company shall maintain a separate capital axtdau’ Capital Account) for each Member in
accordance with Section 1.704-1(b)(2)(iv) of thedsury Regulations. Subject to the foregoing:

(a) each Member’s Capital Account shall be incrddsethe amount of cash and the Fair Market Vafube property actually
contributed to the Company, such Memballocable share, if any, of any Tax Book Prafitstems of income or gain of the Company, anc
amount of any Company liabilities for which prinaipesponsibility for payment is assumed by suclmider or which are secured by any
property distributed to such Member;

(b) each Member’s Capital Account shall be decré&yethe amount of cash and the Fair Market Vafueng Company property
distributed to the Member pursuant to any provigibthis Agreement, such Member’s allocable shifamy, of any Tax Book Losses or items
of deduction or loss of the Company, and the amotiahy liabilities of such Member for which pripeil responsibility for payment is assur
by the Company or which are secured by any promenyributed by such Member to the Company;

(c) any transactions that occur or that are deeimedcur as a result of Section 3.3 or Sectioro8the Purchase Agreement shall
not affect the balance in any Member’s Capital Aot provided however, that the preceding provision shall not apply wéhpect to any
interest paid pursuant to Section 3.4(g) of thecRagse Agreement;

(d) the provisions of this Agreement relating te thaintenance of Capital Accounts are intendeanopty with Section 1.704-1(b)
(2)(iv) of the Treasury Regulations, and shallfteripreted and applied in a manner consistentsuith Treasury Regulations;

(e) no interest shall be paid by the Company orit@lapontributions or on balances in Capital Acctsin

(f) a Member shall not be entitled to withdraw gayt of its Capital Account or to receive any Disttions from the Company,
except as expressly provided herein;

(9) no loan made to the Company by any Member sloalstitute a Capital Contribution to the Compamyany purpose. The
amount of any loan shall be a debt of the Comparsuth Member and shall be payable or collectiblecicordance with the terms and
conditions upon which such loan is made;

(h) except as required by the Act, no Member diealle any liability for the return of the Capital@obutions of any other
Member;
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(i) in connection with the execution of the Secdmlended and Restated Agreement, the initial Capitabunt balance of the
Class E Preferred Holder was set at the fair markiete of the Blocker Preferred as of Decembe2808 as determined in good faith by the
Class E Preferred Holder and furnished to the Cowyypthe Company shall inform a holder of Blockeeferred of such amount within a
reasonable period after such a holder’s requedt; an

(j) in connection with the Bank Holding Company Resturing Transactions described in clausesi()),({ii) and (iv) of such
definition, the Capital Account balances of the @oon Membership Interests will be “booked up” or 8ked down” to reflect their Fair
Market Values based on the 2008 year-end balarest,shkith appropriate adjustments.

Section 3.6 Time of Adjustment for Capital Contribuions . For purposes of computing the balance of a Memligajsital
Account, no credit shall be given for any Capitah@ibution which such Member is obligated to makél such Capital Contribution is
actually made.

Section 3.7 No Right of Partition. All property of the Company, whether tangible dmmgible, shall be deemed to be owned by
the Company as an entity. No Member shall haveisteyest in specific Company property solely bysmaof being a Member. Except as
specifically contemplated by this Agreement, arheofTransaction Document or any other written agesrg between the Company and any
Member, no Member shall (a) have the right to sabbtain partition by court decree or operatiothafv of any property of the Company or
any of its Subsidiaries, (b) have the right to awmse particular or individual assets of the Conypar any of its Subsidiaries, or (c) be entit
to distributions of specific assets of the Compangny of its Subsidiaries.

Section 3.8 Additional Capital Contributions and Fhancing . No Member shall be required to make any additi@egital
Contribution to the Company in respect of the Mersbip Interests then held by such Member or to igeany additional financing to the
Company; providethat a Member may make, in its sole discretionjtamthl Capital Contributions or provide additiorfadancing to the
Company if approved by the Board of Managers iroedance with the provisions of this Agreement (dihg any approval rights applicable
thereto). The provisions of this Section ar@ intended solely for the benefit of the Membertheir capacity as Members, and, to the fullest
extent permitted by Law, shall not be construedaderring any benefit upon any creditor (includaagylember in its capacity as a creditor) of
the Company (and no such creditor shall be a tartly beneficiary of this Agreement), and no Memdi®all have any duty or obligation to ¢
creditor of the Company to make any additional @d@ontributions or to provide any additional firting or to cause the Board of Managers
or any other Member to consent to the making oftamtchl Capital Contributions or to the provisiohamditional financing.

ARTICLE IV
SCHEDULE OF MEMBERS; BOOKS AND RECORDS; AFFIRMATIVE
COVENANTS

Section 4.1 Schedule of MembersThe Company shall maintain and keep at its prin@fface the_Schedule of Membeos which
it shall set forth the name and notice
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address of each Member (and, upon notice of anysfeaby any Member of any Membership Interestticoadance with Article 1X each
Substituted Member), the aggregate number of Meshiieinterests of each class and the aggregaterdarnboash Capital Contributions that
have been made by such Member at any time, anaihd/arket Value of any property other than cashtgbuted by such Member with
respect to the Membership Interests (includingpiblicable, a description and the amount of arlyilitg assumed by the Company or to which
contributed property is subject).

Section 4.2 Books and Records; Other Documents

(a) The Company shall keep, or cause to be kgptofhplete and accurate books and records of atcbdine Company,
(if) minutes of the proceedings of meetings of @@nmon Holders, any class of Members, the Boaldarfagers and any committee of the
Board of Managers (including the Compensation Catesl, and (iii) a current list of the Managers @fticers and their notice addresses.
Any of the foregoing books, minutes or records rbayn written form or in any other form capablebefng accurately and completely
converted into written form within a reasonabledirithe books of the Company (other than books redud maintain Capital Accounts) shall
be kept on the accrual basis of accounting, aneiratse in accordance with GAAP, and shall at atllets be maintained or made available a
principal office of the Company. The Company sheid shall cause its Subsidiaries to, (A) makeka®gp financial records in reasonable d
that accurately and fairly reflect all financiahtisactions and dispositions of the assets of timep@ny and its Subsidiaries and (B) maintain a
system of internal accounting controls sufficienptovide reasonable assurances that (1) transadi® executed in accordance with
authorization by the Person in charge and are decbso as to provide proper financial statemerdsnaaintain accountability for assets and
(2) safeguards are established to prevent unaa#tbgersons from having access to the assetsdinglthe performance of periodic physical
inventories.

(b) At all times the Company shall maintain atgtscipal office a current list of the name andioetaddress of each Member, a
copy of the Certificate of Formation, including asmyendments thereto, copies of this Agreement hiadn@ndments hereto, and all other
records required to be maintained pursuant to ttte A

(c) The Company also shall maintain at all timestsgprincipal office, copies of the Company’s éedl, state, local and foreign
income tax returns and reports, if any, and alificial statements of the Company for all yearsrendfter November 30, 2006; provided
however, the Company shall not be required to maintairnepf income tax returns and reports, if any, ang financial statements of the
Company for any year which each Member has notifiechpany in writing that such Member’s tax year basn closed.

Section 4.3 Reports and Audits

(a) Each Member shall, to the extent that a shddehevould have such right under Section 220 ofGlemeral Corporation Law of
the State of Delaware, have the right, at all reabte times and upon reasonable notice during ndsosness hours, and at its own expense,
so long as such access does not unreasonablyeigevith the normal operation of the Company, taneixe and make copies of or extracts
from the books of account of the Company
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or any other Company record for any purpose reddpmealated to such Member’s interest as a MemlbéneCompany, including to satisfy
any reporting obligations of such Member underBiRehange Act, and for federal, state, local orifpréncome or franchise tax purposes,
provided that the Company shall not be obligateprtwide access to any information that is privélégr that is subject to restrictions of Law
on such access.

(b) If (i) GM or any of its Affiliates is requiredy Law or GAAP to consolidate the financial reswifthe Company into GM’s or
such Affiliate’s financial statements or to file furnish the Company’s financial statements withoothe SEC and (ii) the Company has failed
for any reason to receive an unqualified audit mpidrom a “Big Four” accounting firm, then GM shhhve the right, at all reasonable times
and upon reasonable notice during normal businesssland at its own expense, so long as such adoessot unreasonably interfere with
normal operation of the Company, to conduct antafdhe accounting, financial, disclosure andiiné controls of the Company and its
Subsidiaries. Such audit right may be exercisealin any designated agent or employee of GM, oegipective Affiliates. The parties agree
that such audit is not intended to duplicate ireftirety the audit conducted by the Independerithu. GM shall bear all of its costs and
expenses related to such review or audit (includihgudit fees of the auditor employed by GM) éimel Company shall bear all of its costs and
expenses related to cooperating with such revieaudit.

(c) Any information provided to any Member pursutmthis_Section 4.8hall be subject to the provisions_of Article XIlI

Section 4.4 Tax Matters Member; Filing of Returns.

(a) Pursuant to Section 6231(a) of the Code, orsalmgequent similar provision, until changed bgsotution of the Members,
Blocker Sub is hereby designated as the Compatgssatters partner” within the meaning of Sect@31(a)(7) of the Code (the “ Tax
Matters Membel') and shall have the following rights and respoiiiies:

(i) Subject to the provisions of this Section 4the Tax Matters Member shall be entitled to takg action or decline to take
any action with respect to taxes, all as requirngtdow.

(i) The Tax Matters Member shall take such acisrmay be necessary to cause each of the other égitdbbecome a
“notice partner” within the meaning of Section 62818) of the Code.

(iii) The Tax Matters Member is authorized to regmet the Company before the IRS and any other Gowertal Entity with
jurisdiction, and to sign such consents and torénte settlements and other agreements with sgeh@es as the Board of
Managers deems necessary or advisable.

(iv) The Tax Matters Member shall promptly inforhetBoard of Managers and the Common Holders’ Tgr&ntatives of
all significant matters that may come to its aftamin its capacity as the Tax Matters Member amallgorward to the Board of
Managers and the Common Holders’ Tax Represengatiopies of all significant written communicatiohmay receive or submit
in such capacity, including
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any written adjustment by any taxing authority whigould materially affect Common Holders’ liabilifgr actual cash taxes in
excess of Tax Distributions to which the Commondéo$ are then entitled or reasonably expecteddorbe entitled. The Tax
Matters Member shall consult with the Board of Mgers in good faith with respect to any written cetof any material inquiries,
claims, assessments, audits, controversies oragienents received from any taxing authority, dredtax Matters Member will not
settle or otherwise compromise any material taxessith respect to the Company without the prioittem consent of the Board of
Managers, which consent shall not be unreasonaitiyeld or delayed (with a failure to respond withén calendar days after
notification being deemed consent).

(b) The Company shall prepare or cause to be pedphe United States federal, state, local, foraigeh any other required tax
returns of the Company and shall file or causeetdilbd such returns on a timely basis, and any $iritited States federal income tax returns
will be reviewed by a nationally recognized accaupfirm.

(c) The Company shall transmit copies of the Uni¢ates federal income tax returns referenced étice4.4(b)to the Board of
Managers and the Tax Representatives on or bdferedrliest of (i) July 2, and (ii) forty-five caldar days before the due date of each such
return. The Company shall not cause any such tarréo be filed unless the Board of Managers lessented to its filing (with a failure to
respond within thirty calendar days after recegitg deemed consent).

(d) To the extent appropriate, the Tax Represemmishall be consulted in connection with the pregigan and filing of tax returns
contemplated by this Section 4.4

(e) Notwithstanding any other provisions of thictBm 4.4, the Company shall not take any position on atyrnefor which it doe
not have substantial authority under relevant taw L

(H The provisions of this Section 4shall apply for all taxable years ending on or befhe effective date of a Section 2.8
Conversion and shall survive the termination of @empany or any Member’s interest in the Compard/sirall remain binding on the
Members for as long as necessary to resolve anglanthtters regarding the federal income taxatibthe Company or the Members with
respect to the Company in respect of taxable y&aagg on or before the effective date of a Seci@nConversion.

(9) Promptly following the written request of thaxiMatters Member, the Company shall, to the fulbs$ent permitted by Law,
reimburse and indemnify the Tax Matters Memberlbreasonable expenses, including reasonable ggghaccounting fees, incurred in
connection with any administrative or judicial peeding with respect to the tax liability of (i) tik@mpany and/or (ii) the Members in
connection with the operations of the Company.

(h) [RESERVED].

(i) Management Company hereby represents and warifzet it has taken all necessary actions to &&sifled as an association
(taxable as a corporation) under Treasury Reguiaiection 301.7701-3 and that it has not madeestieh pursuant to Code Section
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1362. Management Company covenants that it willchainge its status for federal income tax purpastmut the prior written consent of G
Holdco, which consent shall not be unreasonablitveld.

(j) With respect to any taxable period ending obefore the effective date of a Section 2.8 Conwargthe Company shall not me
any tax election (other than an election that isscsient with past practice) or engage in any &etisn outside the ordinary course of its
business which it reasonably expects will signifttaincrease the actual cash taxes payable byetmbers in excess of all Tax Distributions
which have been approved or are reasonably expexteslapproved (based on prior Tax Distributionstberwise) by the Board of Managers
and the President’s Designee or a majority of tlieependent Managers, as applicable, without the ppproval of the Tax Representatives
representing two-thirds {/ 3) of the Common Holders.

Section 4.5 Financial Statements and Other Informabn .

(a) Notwithstanding that the Company may not bgesuitio the reporting requirements of Section 13%(d) of the Exchange Act,
the Company shall file with the SEC such annuadrtgrly, current and other reports as are spedifi€tkctions 13 and 15(d) of the Exchange
Act and applicable to a U.S. corporation subjeduoch sections, including (i) all quarterly and aalrfinancial information that would be
required to be contained in a filing with the SBECKDrms 10-Q and 10-K if the Company were requicefile such forms and (ii) all current
reports that would be required to be filed with 88C on Form 8-K if the Company were required ls$iuich reports. All such reports shall be
filed at or prior to the times specified for thénfgs of such reports under the Exchange Act amdl sbhntain all the information, audit reports
and exhibits required for such reports under thehBrge Act. Notwithstanding the foregoing, if tHeCSwill not accept the filing such reports
from the Company, then the Company shall providd seports directly to each Member.

(b) The Members shall be supplied with all othempany information reasonably necessary to enalolle Eember to prepare its
federal, state, local and foreign income tax retuBuch information shall be prepared by the Compamd the Company shall use its
reasonable best efforts to deliver such informatineach Member with reasonable promptness in 6§lte timing applicable to the purpose
for which such information is to be used by suchi¥er.

(c) All determinations, valuations and other mattef judgment required to be made for ordinary sewccounting purposes and in
respect of tax accounting policies under this Agrest shall be made by the Board of Managers (sulgsapplicable, to Section 7.1@nd
shall be conclusive and binding on all MembersirtBaccessors in Interest and any other Persontcatie fullest extent permitted by Law or
as otherwise provided in this Agreement, no suakd?eshall have the right to an accounting or graipal of the assets of the Company or
any successor thereto.

(d) The Company agrees to cooperate and provide embers on a quarterly basis any informatiasomably required by the
Members to permit such Members to
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comply with any requirements imposed by Financiet@unting Standards Board Interpretation No. 48.

(e) The Company shall provide to GM such quarterhnual and other information reasonably require@&Ml so as to enable GM
and each of its Affiliates to comply with all Law@ GAAP requirements applicable to it, includingy aequirement to consolidate the financial
results of the Company into GM’s or such Affilisddinancial statements, to file or furnish the Camygs financial statements with or to the
SEC, and to include information regarding the Conypa GM’s Exchange Act reports. The Company spadvide such information to GM
promptly following GM’s request and, so long as Gk made such request reasonably in advance apgifieable Law or GAAP deadline,
within a sufficient period of time so as to enaBlel or such Affiliate to comply with such Law or GAAdeadline. The Company acknowlec
that GM is an “accelerated filer” under the Exchagt and, as such, the Company will be requireartwide quarterly and annual financial
information to GM for the purposes of GM’s Excharft reports earlier than the Company would otheeade required to produce such
information in connection with the Company’s owncEange Act reports.

Section 4.6 Independent Auditor. The Company and its Subsidiaries at all times shajbhge a Person to audit its financial
statements (the “Independent Auditor”) that (a@nsndependent public accounting firm within theami@g of the American Institute of
Certified Public Accountants’ Code of ProfessioGahduct (American Institute of Certified Public Acmtants, Professional Standards, vol. 2,
et sec101), (b) is a registered public accounting firra ¢efined in Section 2(a)(12) of the Sarbanes-OAletyof 2002 (the “Sarbanes-Oxley
Act”)), and (c) if the Company were an “issuer” (ffined in the Sarbanes-Oxley Act), would notrbgiolation of the auditor independence
requirements of the Sarbanes-Oxley Act by reasats efcting as the auditor of the Company and utssiliaries. Subject to Section 7.10, the
Independent Auditor shall be appointed by the Badifdlanagers and shall be a nationally recognizetified public accounting firm. The
Company shall engage the Independent Auditor fiome to time to conduct such review and testingasiftime to time may be necessary or
reasonably required under the Sarbanes-Oxley Att@issue to the Company its written opinions ssmbmmendations with respect thereto.

Section 4.7 Company PoliciesOn December 18, 2006, the Board of Managers (@anfemed the policies, standards and
procedures relating to the Company and its Sub#dizet forth on Exhibit E and (b) adopted or récomed, as applicable, the environmental
guidelines set forth on Exhibit F. It is the intefithe parties hereto that the Company and itsiflidyies operate in compliance with all Laws.

ARTICLE V
DISTRIBUTIONS

Section 5.1 Distributions.

(a) Subject to the Act, Section 5.2nd the right of the Board of Managers to susgbagayment of the GM Preferred Accrued
Distribution Amount with respect to any one or mbiscal Quarters with the consent of the Majorityl ®referred Holders, Distributions of
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the GM Preferred Accrued Distribution Amount wilspect to the immediately preceding Fiscal Quattall be made in cash, except as
otherwise may be permitted pursuant to Section ®4he GM Preferred Holders no later than théht®&usiness Day following (x) with
respect to the first three Fiscal Quarters in ddsbal Year, the filing (or delivery to the Membgeas applicable) of the Company’s quarterly
report pursuant to Section 4.5¢@ith respect to such Fiscal Quarter, and (y) wétspect to the fourth Fiscal Quarter in each Fisealr, the
filing (or delivery to the Members, as applicabdéthe Company’s annual report pursuant to Sectida)with respect to such Fiscal Year, in
each case, ratably among such GM Preferred Holdgnoportion to the aggregate GM Preferred Accridédribution Amount with respect to
the GM Preferred Membership Interests then helddnh such GM Preferred Holder either (1) immedygbeior to such Distribution or, if
applicable, (2) on the record date set by the BoaManagers pursuant to Section Wih respect to such Distribution; providétht the Boar
of Managers may reduce any such Distribution toetktent required to avoid a reduction of the eqaétpital of the Company below the
Required Capital Amount, as determined in goodhfhit the Board of Managers. The Company shall tsseommercially reasonable efforts to
give written notice to each GM Preferred Holdeleast three Business Days prior to any Distribuparsuant to this Section 5.1(a)
Notwithstanding the other provisions of this Agresm in the event that the Company fails to malkefti amount of Distributions of the Gl
Preferred Accrued Distribution Amount pursuantttis Section 5.1(ayith respect to any Fiscal Quarter, then the Comsdall not make any
Distributions pursuant to Section 5.1(djtil such time as the Company has made a fulribision of the GM Preferred Accrued Distribution
Amount pursuant to this Section 5.1(a) with respect subsequent Fiscal Quarter.

(b) Subject to the Act and subject to Section, Distributions of the Class E Preferred Accruedtitution Amount shall be
payable when, as and if declared by the Board afddars in cash, in arrears, on a Class E Pref@agohent Distribution Date, ratably among
such Class E Preferred Membership Interests thiehblyethe Class E Preferred Holder, either (i) indimé&ely prior to such Distribution, or
(i) if applicable, on the record date set by th@aRI of Managers pursuant to Sectionwith respect to such Distribution.

(c) [Reserved.]

(d) Subject to the Act, and except as set fortfhénlast sentence of Section 5.14ajl Section 5.2t any time after the Fiscal Qual
ended December 31, 2008, Distributions shall beewaten, as and if declared by the Board of Manageis distributed in the following
amounts and order of priority:

(i) first , to the Common Holders, ratably among such Comhalders based on the Company Interest of each Goaimon
Holder either (A) immediately prior to such Disuition or, if applicable, (B) on the record date lsgthe Board of Managers
pursuant to_Section 7\8ith respect to such Distribution, until such Conmttolders have received (1) a return of the Agieddl
Value (taking into account all prior Distributionglus (2) an amount equal to a ten percent (10%gpeum compound rate of
return on the Agreed Initial Value outstanding frime to time after reduction for amounts Distrigdito the Common Holders
hereunder (disregarding Distributions of the Taxchmt) (the “ Hurdle Rat®), providedthat for the purpose of computing whether
or not the Agreed Initial Value and an amount eqohe
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Hurdle Rate has been received by the Common HqlBésgibutions to the Common Holders to the exigfithe Tax Amount shall
be disregarded; and

(ii) thereafter, to the Class C-1 Holders and Common Holders basdte Total Interest of each such Class C-1 Hadde
Common Holder either (A) immediately prior to sugistribution or, if applicable, (B) on the recordtd set by the Board of
Managers pursuant to Section Wigh respect to such Distribution;

provided, that to the extent any of the Management Un#isad by Management Company are not vested, thepdh#on of the Distributable
Amount that would otherwise have been made to thesGC-1 Holders with respect to that portion cs3IC-1 Membership Interests
equivalent to the Management Units that are naiedest such time shall be held by the Company aall sot be distributed to the Class C-1
Holders until such time as such Management Unésvasted. Distributions pursuant to this Sectidridj.shall be made in cash, except as
otherwise may be permitted pursuant to Section 5.4

(e) (i) Notwithstanding the other provisions ofstlection 5.1 Distributions equal to the amount of income tatkest are payable |
Management Company on income allocated to Manage@mmpany pursuant to Article \Wereof on account of the Class C Membership
Interests held by Management Company as deternbiypdioe Board of Managers in good faith, shall beleniom time to time to the
Management Company to the extent the Distributtoridanagement Company pursuant to this Sectiom® btherwise insufficient to pay
such income taxes. The aggregate amount of sucheyag pursuant to this Section 5.1(e3tipll be deducted from the next amounts to be
Distributed to the Class C-1 Holders pursuant tctiSe 5.1(d)(ii)and the aggregate amount to be Distributed tote#raViembers pursuant to
Section 5.1(d)(iishall be increased by such deducted amount.

(i) (A) With respect to any taxable period duriwgich the Company continues to be classified aarmership for federal
income tax purposes, the Company shall periodicalike tax distributions on Junior Membership Irdese¢o the extent determined
to be reasonably necessary by the Board of Mandg&esx Distributions’) as follows:

(1) Following 2008

(i) For each taxable year (or portion thereof) ptthe sale or assignment to third Persons oCthv@mon
Membership Interests by the trustees to whom suehr@on Membership Interests will be transferred by Boldco
in the aggregate amount of ofifth (1/5th) of the original amount of such Commbiglembership Interests transferre:
such trustees by GM Holdco:

For all Common Holders, pro-rata based on €&mihmon Holder's Company Interest for the reletarable
period, the aggregate amount determined by divi#jghe actual aggregate Federal, state, and locamme tax
payable by a Blocker
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Corp established by Affiliates of FIM specifically connection with the Bank Holding Company Reduiting Transactions
(the “ BHC Blocker Corg) on the items of net taxable income allocabléw BHC Blocker Corp (other than items of Code
Section 704(c) income or gain relating to the Briokding Company Restructuring Transactions; takirig account the
impact of any Section 754 election, operating lssset operating losses, and other tax attributeggr Article VI with
respect to each taxable period (or portions thgitgedinning on or after January 1, 2009, includimgpme or gain relating to
a Section 2.8 Conversion (as reported on the agdgbdnternal Revenue Service Schedule K-1, inolyi@diny corrected or
amended K-1s) and ending on or before a Sectio@@rfersion by (B) the direct and indirect Compértgrest of the BHC
Blocker Corp;

(i) For each taxable year (or portion thereof)rédadter:

For all Common Holders, pata based on each Common Holder’'s Company IntBresite relevant taxable
period, the aggregate amount of Federal, statelomatiincome taxes (net of credits) that wouldobgable by all such
holders at an assumed effective tax rate of 35%oh higher rate as is necessary to fully compgerika BHC Blocker
Corp for the taxes reasonably expected to be dume ifiron account of income allocated to it by th@m@any, as reasonably
determined by the Board of Managers, provided, thahy such higher rate is determined by the BadrManagers to be
applicable to the BHC Blocker Corp, such highee ittall be used for all Common Holders) on the $tefmet taxable
income allocable to all such holders (other thami of Code Section 704(c) income or gain relatintgpe Bank Holding
Company Restructuring Transactions) under Artidlevith respect to all taxable periods (or portidhereof) beginning on
or after the first date on which this clause (8cbmes applicable, including income or gain retatma Section 2.8
Conversion (as reported on the applicable IntéReslenue Service Schedule K-1, including any coegeor amended Ks),
and ending on or before a Section 2.8 Conversion.

(2) 2008 and Prior For FIM, the amount determined by dividing (ig tactual aggregate Federal, state, and local
income tax actually payable by the Blocker Corgaldished by Affiliates of FIM with respect to (&ancellation of debt
income (and related income items) resulting from@ompany’s bond exchanges commenced Novembef@8, and
(B) the taxable gains resulting from the chang€@LT LLC's federal tax election, allocated to FIk&King into account the
impact of any Section 754 election, operating lssset operating losses, and other tax

45




attributes) under Article Viby (ii) 0.64569; and for GM Holdco, the amountggt forth for FIM immediately above,
multiplied by (ii) 0.96078;

(B) The Tax Distributions referred to in clause3(ld and (A)(2) above are, in all events, subjedi) (other than Tax
Distributions referred to in clause (A)(2)(i)(B)@ke and the corresponding distribution for GM Haldthe approval of a majority
of the Independent Managers (provided that approfvide Independent Managers shall not be requirdélde extent that on or prior
to May 21, 2009, the United States Treasury bythrmligh the President’s Designee (as defined in A3R1) shall have approved
such distribution) and (ii) the Company having ¢&geapital immediately following the payment of asiych Tax Distribution in an
amount equal to at least the Required Capital Arhddotwithstanding the foregoing, with respect ty dax Distributions pending
approval of President’s Designee as of May 21, 20@approval of a majority of the Independent Btgars shall not be required
to authorize any such Tax Distribution (which sagiproval has previously been provided) unless thsiffent’'s Designee shall
decline in writing to make a determination withgest to any such Tax Distribution or shall failnbi@ake a determination with
respect to any such Tax Distribution on or priodome 15, 2009.

(C) Determination by the Board of Managers and Appt of the Presidetg Designee

(1) The Board of Managers has conclusively deteshithat Tax Distributions pursuant to clause (AHE reasonably
necessary and that Tax Distributions pursuantdosg (A)(1) for taxable year 2009 are (unless GM¥@eriences an
unforeseen adverse financial condition as deteminiyethe Board) reasonably necessary;

(2) The U.S. Treasury, acting on behalf of the iegg’s Designee, has previously approved Tax Distrilmstipursuar
to clause (A)(2)(i)(B) and the corresponding disition for GM Holdco;

(i) To the extent that any Tax Distributions un@ection 5.1(e)(ii)(A)(1pr Section 5.1(e)(ii)(A)(2)(i)(Arand the
corresponding distribution for GM Holdco are reeditby the Independent Managers to be non-proratematine Common Holders
based on their Company Interests, then the norataqortion of such distribution shall reduce tegtramounts that would
otherwise be distributable (whether pursuant tiq@dation of the Company or otherwise) to each @mm Holder (or its
transferee) that received such non-prorata digtdhu

(iv) It shall be agreed and understood that adjastsiarising in an audit or other tax proceedindjta® return amendments
relating to a pre-Section 2.8
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Conversion period that occur after a Section 2.8weosion shall not require an adjustment to a jresty paid Tax Distribution;

(v) To the extent there is an adjustment arisingriraudit or other tax proceeding or tax returnrameent relating to a pre-
Section 2.8 Conversion period that occurs pria gection 2.8 Conversion that results in the amofiatTax Distribution that had
been previously paid being in excess of the amthaitwould have been required to be paid aftengiéffect to such adjustment or
amendment, no refund of any prior Tax Distributishsall be required but future Tax Distributionghe relevant Common Holders
shall be reduced, pro-rata, by the amount of suchss;

(vi) Tax Distributions shall be made to the recbadders of Membership Interests at the time suohOiatributions are made.
No Tax Distributions shall be made to former Menshdio the extent there is an adjustment arisiraniaudit or other tax
proceeding or tax return amendment relating toeeSarction 2.8 Conversion period that occurs pria 8ection 2.8 Conversion tl
increases the amount of a previously calculatedOiatcibution, any further Tax Distribution in resg of such an adjustment or
amendment shall be made to the Persons who are &terabthe time such subsequent Tax Distributiondde, as distinguished
from the Persons who were Members at the time tiggnal Tax Distribution, if any, was made.

() [reserved]

(9) Notwithstanding the other provisions of thicten 5.1, in the event that any Distribution (or portiorteof) that is required to
be made pursuant to this Section Wduld, based on a good faith determination of tbard of Managers, result in a reduction of the gqui
capital of the Company below the Required Capitalofint, then such Distribution (or such portion)lshat be made unless it has been
approved in writing by at least a majority of theasd of Managers.

Section 5.2 Restricted Payments; Restrictions on @ain Redemptions.

(a) Unless all accrued and unpaid dividends orBtbeker Preferred for all past dividend periodslshave been paid in full, the
Company will not: (i) make any Restricted Payme(itspxcept as set forth in Section 5.2(lweclare or pay any distribution or make any
distribution of assets on any Parity Membershiprasts, other than distributions in the form ofifydembership Interests or Junior
Membership Interests (it being understood thatibmpany shall be permitted to make tax distribigion its Junior Membership Interests as
provided in clause (i) of the definition of Rested Payments); or (iii) redeem, purchase or otheacquire any Parity Membership Interests,
except upon conversion into or exchange for otleeityPMembership Interests or Junior Membershigrests.

(b) Whether or not all accrued and unpaid distidng or dividends on the Class E Preferred Memligisiterests or Blocker
Preferred for all past dividend periods shall hagen paid in full, (i) the Company will not makeydRestricted Payments on or prior to
January 1, 2014, and may only make Restricted Patgadter January 1, 2014 if the Restricted Payr@emiditions are satisfied, and (ii) so
long as any Class E Preferred Membership Interests
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are outstanding, any Distributions in respect ef@tass E Preferred Accrued Distribution Amourg, M Preferred Accrued Distribution
Amount, the Class F Preferred Accrued Distributianount, the Class D-1 Preferred Accrued Distriboithomount or the Class D-2 Preferred
Accrued Distribution Amount shall be made on a @ta basis based on the aggregate reference anwjuhesClass E Preferred Membership
Interests and such Parity Membership Interestsjigea, however, that the Company may make any disttibutions on the Class E Preferred
Membership Interests and any Parity Membershipésts while all accrued and unpaid dividends orBiloeker Preferred for all past dividend
periods shall have not been paid in full so longlasuch distributions are paid either (A) praarab that the amount of Distributions on the
Class E Preferred Membership Interests and ead¢hatber class or series of Parity Membership Istsrehall in all cases bear to each other
the same ratio as the accrued returns on the El&ssferred Membership Interests and such classras of Parity Membership Interests bear
to each other or (B) on another basis that isag#tlas favorable to the Class E Preferred Hold#rameasonable judgment of the Board of
Managers.

(c) So long as any Class E Preferred Membershgrdats remain outstanding, if any Parity Membersfiigrests are redeemed
(other than in connection with distributions ofct®f the corporation resulting from a Company Gension), then the Class E Preferred
Membership Interests shall also be redeemed on-gapa basis based on the aggregate reference #srafithe Class E Preferred Membership
Interests and such Parity Membership Interests.

(d) Notwithstanding anything in this Agreementlte tontrary, the restrictions set forth in Sectd(a)and Section 5.2(kghall no
prohibit (i) tax distributions on Junior Membershiyerests as provided in Section 5.1(6)) the conversion or exchange of Junior Membig
Interests for other Junior Membership Interestsl; @i an exchange pursuant to the Company Conwers

Section 5.3 Successorg-or purposes of determining the amount of Distiing, each Member shall be treated as having niede t
Capital Contributions and as having received th&ribiutions made to or received by its predecessarsspect of any of such Member's
Membership Interests.

Section 5.4 Distributions of Assets other than CashWith the consent of (a) in the case of Distributido the GM Preferred
Holders, the Majority GM Preferred Holders, anditb)he case of Distributions to the Common Hold#re Majority Holders (including at
least two Common Holders), and in each case sutgjehte Act, the Company shall be permitted torittiate property consisting of assets other
than cash to the Members; provided that all ComHiolders receive the same type of asset; and praviggher that no such consent shall be
required in connection with any distribution in-#ipursuant to Section 10.2. For the avoidance nbtjaghe Company shall not be permitted to
distribute property consisting of assets other #esh to the Class E Preferred Holder (other thasyant to a GMAC Conversion or, where no
distributions are made with respect to any JunieniMership Interest, a liquidation of the CompaRyith respect to any Distribution of such
property, the Company shall be treated as makibgtibution equal to the Fair Market Value of symioperty for purposes of Section 5.1 and
such property shall be treated, for purposes ardehing the Company’s Tax Book Profit or Tax Bdasss, as if it were sold for an amount
equal to its Fair
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Market Value. Any resulting gain or loss shall tlecated to the Members’ Capital Accounts in acemak with Article VI.
Section 5.5 No SeOff . The Company shall make all Distributions withowgaed to any claims that the Company or any Sulrsi
of the Company or any Member may have against #msr dlember or any Affiliate of a Member excepfpasvided in Section 5.1(e)(ii).

ARTICLE VI
ALLOCATIONS

Section 6.1 Normal Allocations

(a) Except as otherwise provided by this Article, e Tax Book Profit and Tax Book Loss of the Campfor each Fiscal Year
(or portion thereof) shall be determined as ofehd of each such Fiscal Year (or portion therdedy.each Fiscal Year of the Company, after
adjusting each Member’s Capital Account for all @@pContributions and distributions during sucksddl Year and all special allocations
pursuant to this Article V] including the allocations pursuant to Sectiorn(i).1 with respect to such Fiscal Year, all Tax Bookff’s and Tax
Book Losses (and items of income, gain, loss awdictéon for the Fiscal Year in which the Companpsiammates a Company Sale or
dissolution of the Company pursuant to Articl§ Xhall be allocated to the Membe@apital Accounts (in the case of Tax Book Profitspme
and gain, other than the Capital Account of thes€B Preferred Holder in respect of the Class EeResl Membership Interests, the Capital
Account of any Class F Preferred Holder in respésuch Class F Preferred Membership InterestheoCapital Account of any holder of
Treasury Preferred in respect of such Treasuryefresd, except to the extent set forth in the lastence of this Section 6.1(ain a manner
such that, as of the end of such Fiscal Year, tq@t@l Account of each Member (which may be eithositive or negative balance) shall be
equal to (a) the amount which would be distributeduch Member, determined as if the Company weligdidate all of its assets for the Tax
Book Value thereof and distribute the proceedsetbigpursuant to the priorities established in tefnition of the Targeted Residual
Distribution, minus (b) the sum of (i) such Memizeshare of Company Minimum Gain (as determinedradog to Treasury Regulations
Sections 1.704-2(d) and (g)(3)) and Member NonresmDebt Minimum Gain (as determined accordingrea$ury Regulations Section 1.704-
2(i)) and (ii) the amount, if any, which such Memizobligated to contribute to the capital of empany as of the last day of such Fiscal
Year. Tax Book Profits, income and gain shall r@alocated to the Class E Preferred Holder ingetspf the Class E Preferred Membership
Interests, to any holder of Class F Preferred speet of such Class F Preferred Membership Interesto any holder of Treasury Preferred in
respect of Treasury Preferred pursuant to thisi@eét1(a), except for a priority allocation of Tax Book PFitefto the extent necessary to
reverse allocations of Tax Book Loss required tarlagle to such holders, respectively, pursuantiso3ction 6.1(afand such an allocation of
Tax Book Profit shall so be made to such extent).

(b) Class E Preferred Membership Interest, ClaBsefferred Interest and Treasury Preferred Allocatiddotwithstanding anything
to the contrary in this Article VI
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(i) Tax Book Profit, if any, shall be allocatedttee Capital Account of the Class E Preferred Hotarea priority basis such
that at the end of each Fiscal Year, cumulative Baak Profit (other than Tax Book Profit allocaedrsuant to the last sentence of
Section 6.1(a) allocated to the Capital Account of the Classr&f&tred Holder in respect of the Class E PrefekMedbership
Interest (plus the sum of all amounts allocatedpant to Section 6.1(b)(igr Section 6.1(b)(iiipelow to the extent attributable to
the Class E Preferred Total Coupon, as defined)dtom December 31, 2008 through the end of susbdF Year equals the sum
of (A) the cumulative amount of cash Distributianade on the Class E Preferred Membership Intetestpnt to Section 5.1(b)
and (B) the Class E Preferred Accrued Distribudomount (such sum, the “ Class E Preferred Totalgoou) (it being understood
and agreed that allocations pursuant to this cléyséall be considered to be attributable to@hass E Preferred Total Coupon);

(i) in the event that the Tax Book Value of anymmany asset is adjusted after December 31, 2088dordance with the last
sentence of the definition of Tax Book Value, ateyris of book gain attributable to any unrealizegrapiation in any Company
assets shall be allocated on a priority basisedapital Account of the Class E Preferred Holdehe extent that the sum of the
Class E Preferred Reference Amount and the Cld&®terred Accrued Distribution Amount immediatehjop to such special
allocation exceeds the Capital Account balancéefGlass E Preferred Holder immediately prior tohsspecial allocation (it being
understood and agreed that allocations pursuahtge@lause (ii) for any Fiscal Year shall first t@nsidered to reverse allocations
of Tax Book Loss not previously reversed, if amgrt be considered to be attributable to the ClaBseEerred Total Coupon (to the
extent the Class E Preferred Total Coupon exceedisgllocations attributable thereto) and thercbasidered residual allocation

(iii) in any Fiscal Year in which the Company ligaies or redeems any Class E Preferred Membersteigst (other than in
connection with a Company Conversion unless anbde@xtent the Company so chooses in connectidnavtompany
Conversion), any gross income items of the Companguch Fiscal Year and any items of book gaintattable to any unrealized
appreciation in any of the Company assets shallbeated on a priority basis to the Capital Acdoafithe Class E Preferred
Holder immediately prior to such liquidation or esdption to the extent that the sum of the ClassdfeRed Reference Amount
attributable to the Class E Membership Intereatsivéng liquidating distributions or being redeensedi the Class E Preferred
Accrued Distribution Amount attributable theretaceeds the Capital Account balance attributabkutdn Class E Membership
Interests immediately prior to such special allmoa{it being understood and agreed that allocatfmursuant to this clause (iii) for
any Fiscal Year shall first be considered to revailfocations of Tax Book Loss not previously reest, if any, then be considered
to be attributable to the Class E Preferred Totlgon (to the extent the Class E Preferred TotalpGo exceeds prior allocations
attributable thereto) and then be considered rats@liocations);
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(iv) allocations shall be made in respect of theabury Preferred as provided in ExhibiaAd_Exhibit B; and
(v) allocations shall be made in respect of thes€ Preferred Membership Interests as providéinibit | .

Section 6.2 Section 754 ElectionAt the request of any Member, the Company shatitefgirsuant to Section 754 of the Code, to
adjust the basis of the Company property as pexchihd provided in Sections 734 and 743 of the Canle shall cause its Subsidiaries to
make similar elections, if available. Such electtall be effective solely for federal (and, if &pable, state and local) income tax purposes
and shall not result in any adjustment to the TerkBValue of any Company asset or to the Membeagit@l Accounts (except as provided in
Treasury Regulations Section 1.70@)(2)(iv)(m)) or in the determination or alloaati of Tax Book Profit or Tax Book Loss for purposgise
than such tax purposes.

Section 6.3 Allocations for Tax and Book PurposesExcept as otherwise provided herein, any allocatiom Member for a Fiscal
Year or other period of a portion of the Tax BoakfiR or Tax Book Loss, or of a specially allocatézin, shall be determined to be an
allocation to such Member of the same proportiopart of each item of income, gain, loss, deductiparedit, as the case may be, as is ea
realized or available by or to the Company for fatieax purposes.

Section 6.4 Certain Accounting Matters. For purposes of determining Tax Book Profit, TayoB&.0ss or any other items
allocable to any period, such items shall be ddatexthon a daily, monthly or other basis, as deteeaiiby the Board of Managers using any
permissible method under Section 706 of the Codetlae Treasury Regulations promulgated thereunder.

Section 6.5 Tax Allocations; Code Section 704(c)

(@) In accordance with Section 704(c) of the Cautkthe Treasury Regulations promulgated thereumdssme, gain, loss and
deduction with respect to any property contributethe capital of the Company shall, solely forame tax purposes, be allocated among the
Members so as to take account of any variation éetvthe adjusted basis of such property to the @ognfor federal income tax purposes and
its Fair Market Value at the time of contribution.addition, all cancellation of indebtedness ineorasulting from the Exchange Offer and
related transactions relating to the Company aaigeBank Holding Company Status shall be allocatelg among the Common Holders
owning Common Membership Interests immediatelymaahe Exchange Offer (and such related transas}iin accordance with their relat
Company Interests.

(b) In the event that the Tax Book Value of any @amy asset is subsequently adjusted in accordaiticeéh& last sentence of the
definition of Tax Book Value, any allocation of mmme, gain, loss and deduction with respect to sgslket shall thereafter take account of any
variation between the adjusted tax basis of thetaeghe Company and its Tax Book Value in theesamanner as under Section 704(c) of the
Code and any Treasury
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Regulations promulgated thereunder. Any electior®toer decisions relating to such allocationsidbaimade by the Board of Managers in a
manner that reasonably reflects the purpose ardtinh of this Agreement.

(c) Allocations pursuant to this Section @& solely for purposes of federal, state and Iltsoads and shall not affect, or in any way
be taken into account in computing, any Memb&&apital Account or share of Tax Book Profit, Book Loss or Distributions pursuant to ¢
provision of this Agreement.

Section 6.6 Qualified Income Offset If any Member receives an unexpected adjustmeotadion or Distribution described in
Section 1.704-1(b)(2)(ii)(d)(4) through (6) of theeasury Regulations in any Fiscal Year or otheiogewvhich would cause such Member to
have a deficit Adjusted Capital Account Balancefthe end of such Fiscal Year or other periodngef Company taxable income and gail
adjusted pursuant to the definition of “Tax BoolofiRf shall be specially allocated to such Membean amount and manner sufficient to
eliminate, to the extent required by the Treasuegirations, the deficit in such Member’s Adjusteapal Account Balance as quickly as
possible. This Section 6.6 is intended to complhwhe qualified income offset provision in Sectibi@04-1(b)(2)(ii)(d) of the Treasury
Regulations and shall be interpreted consistehtyetwith.

Section 6.7 Gross Income Allocation|f any Member would otherwise have a deficit AdagstCapital Account Balance as of the
last day of any Fiscal Year or other period, iteth€ompany taxable income and gain as adjustedipatgo the definition of “Tax Book
Profit” shall be specially allocated to such Memberas to eliminate such deficit as quickly as iiss

Section 6.8 Company Minimum Gain Chargeback If there is a net decrease in Company Minimum Glairing a Fiscal Year or
other period, each Member shall be allocated itehtie Company taxable income and gain as adjystexbiant to the definition of “Tax Book
Profit” for such Fiscal Year or other period (aifdjecessary, for subsequent Fiscal Years or pgyimdproportion to, and to the extent of, such
Member's share of such net decrease, except textieat such allocation would not be required byti8acl.704-2(f) of the Treasury
Regulations. The amounts referred to in this Sedi®, and the items to be so allocated shall beriskned in accordance with Section 1.704-2
of the Treasury Regulations. This Section 6.8tierided to constitute a “minimum gain chargebacki¥mion as described in Section 1.704-2
(f) or 1.704-2(j)(2) of the Treasury Regulationsiamall be interpreted consistently therewith.

Section 6.9 Member Nonrecourse Debt Minimum Gain Chrgeback. If there is a net decrease in Member Nonrecourds De
Minimum Gain during a Fiscal Year or other peritten each Member shall be allocated items of themg2my income or gain equal to such
Member’s share of such net decrease, except textieat such allocation would not be required urgksstion 1.704-2(i)(4) or 1.704-2(j)(2) of
the Treasury Regulations. The amounts referred thi$ Section 6.9 and the items to be so allocsitedl be determined in accordance with
Section 1.704-2 of the Treasury Regulations. ThistiSn 6.9 is intended to comply with the minimuairgchargeback requirement contained
in Section 1.704-2(i)(4) of the Treasury Regulasi@md shall be interpreted consistently therewith.
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Section 6.10 Limitations on Tax Book Loss Allocatias . With respect to any Member, notwithstanding thevigions of
Section 6.1, the amount of Tax Book Loss for arsc&i Year or other period that would otherwise llexated to a Member shall not cause or
increase a deficit Adjusted Capital Account Balarogy Tax Book Loss in excess of the limitation feth in this Section 6.10 shall be
allocated among the remaining Membgn®) ratabased on their respective Company Interests, testtent such allocations would not cause
such remaining Members to have a deficit Adjustegi@l Account Balance.

Section 6.11 Member Nonrecourse Deductionglember Nonrecourse Deductions for any Fiscal Yeantloer period shall be
specially allocated to the Members who bear th@ewoc risk of loss with respect to the Member Naorgse Debt to which such Member
Nonrecourse Deductions are attributable in accarelavith Section 1.7(-2(i)(1) of the Treasury Regulations.

Section 6.12 Nonrecourse DeductiondNonrecourse Deductions, other than Member NonrseoDeductions, for any Fiscal Year
shall be allocated to the Members in accordande thiir respective Company Interests.

Section 6.13 Excess Nonrecourse LiabilitiesNonrecourse Debts of the Company which constitateeEs Nonrecourse Liabilities
shall be allocated among the Members in accordasitbetheir respective Company Interests.

Section 6.14 Ordering Rules Anything contained in this Agreement to the contnantwithstanding, allocations for any Fiscal
Year or other period of Nonrecourse Deductions enider Nonrecourse Deductions, or of items requivdze allocated pursuant to the
minimum gain chargeback requirements containetigArticle VI, shall be made before any other @ditons hereunder.

Section 6.15 Curative Allocations The allocations set forth in Section 6.6 throught®a 6.14 inclusive (collectively, the
“Regulatory Allocations”) are intended to complytlvcertain requirements of Sections 1.704-1(b) @42 of the Treasury Regulations. 1
Regulatory Allocations may result in allocationsigbhare not consistent with the manner in whichNfenbers intend to allocate Tax Book
Profit and Tax Book Loss or make Company Distritmisi. Accordingly, notwithstanding the other proers of this Agreement, Members st
reallocate items of income, gain, deduction and Imaong the Members so as to eliminate the effabieoRegulatory Allocations and thereby
cause the respective Capital Accounts of the Mesitzebe in the amounts (or as close thereto ashpesthey would have been if Tax Book
Profit and Tax Book Loss (and such other itemsi0obime, gain, deduction and loss) had been allocatbdut reference to the Regulatory
Allocations. In general, the Members anticipate this will be accomplished by specially allocatiotiper Tax Book Profit and Tax Book Loss
(and such other items of income, gain, deductiahlass) among the Members so that the net amouhedRegulatory Allocations and such
special allocations to each such Member is zeradtition, if in any Fiscal Year or other perio@té is a decrease in Company Minimum
Gain, or in Member Nonrecourse Debt Minimum Gairg application of the minimum gain chargeback reguents set forth in this Section
would cause a distortion in the economic arrange¢rmerng the Members, the Members may, if they derpect that the Company will have
sufficient other income to correct such distorticeguest the
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IRS to waive either or both of such minimum gaiargfeback requirements. If such request is grathélAgreement shall be applied in such
instance as if it did not contain such minimum gaiargeback requirements.

Section 6.16 MembersTax Reporting . The Members acknowledge and are aware of the in¢ameonsequences of the
allocations made pursuant to this Article VI anxi;ept as may otherwise be required by Law, hergbgeato be bound by the provisions of
Article VI in reporting their shares of Company @mee, gain, loss, deduction and credit for fedestatte and local income tax purposes.

Section 6.17 Indemnification and Reimbursement foPayments on Behalf of a Member If the Company is required by Law to
make any payment to a Governmental Entity thapécHically attributable to a Member or a Membestatus as such (including federal, state
or local withholding taxes, state or local persqralperty taxes and state or local unincorporateginess taxes), then such Member other than
Blocker Sub shall indemnify the Company in full tbe entire amount paid (including interest, pdesland related expenses). A Member's
obligation to indemnify the Company under this 8 t6.17 shall survive the termination, dissolutibguidation and winding up of the
Company, and for purposes of this Section 6.17Ci@pany shall be treated as continuing in exigembe Company may pursue and enforce
all rights and remedies it may have against eacimiMe under this Section 6.17, including institutsnawsuit to collect such indemnification,
with interest calculated at a floating rate eqoahie prime rate as published from time to tim&lwe Wall Street Journalplus one percentage
point (1%) per annum(but not in excess of the highest rp annunpermitted by Law), compounded annually.

ARTICLE VII
RIGHTS AND DUTIES OF MEMBERS

Section 7.1 Members The Members of the Company, and their respectiagschnd numbers of Membership Interests, are listed
the Schedule of Members. No Person may be a Mewiltigout the ownership of a Membership Interest. Mambers shall have only such
rights and powers as are granted to them pursadhetexpress terms of this Agreement and theBatept as otherwise expressly provided in
this Agreement, no Member, in such capacity, dile any authority to bind, to act for, to sign dotto assume any obligation or responsit
on behalf of, any other Member or the Company.

Section 7.2 No Management or Dissent Right€Except as set forth herein or otherwise requiretldy, the Members shall not
have any right to take part in the management eraifpn of the Company other than through the Marsagppointed by the Members to the
Board of Managers. No Member shall, without th@ipviritten approval of the Board of Managers, takg action on behalf of or in the name
of the Company, or enter into any commitment ofgation binding upon the Company, except for adierpressly authorized by the terms of
this Agreement. Except as required by Law, Membh&dl not be entitled to any rights to dissentewksappraisal with respect to any
transaction, including the merger or consolidatbthe Company with any Person.
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Section 7.3 No Member Fiduciary Duties

(a) No Member shall, to the maximum extent perrditig the Act and other applicable Law, owe anyetuincluding fiduciary
duties) as a Member to the other Members or thepgaom notwithstanding anything to the contrary gxgsat law, in equity or otherwise;
provided, however, that each Member shall have the duty to act @domtance with the implied contractual covenantaddyfaith and fair
dealing.

(b) Except as otherwise expressly provided in Agseement or any other contractual arrangementsdeet the Company and one
or more Members, any Member may engage in or psssssinterest in another business or venture yhature and description,
independently or with others, whether or not suasiess or venture is competitive with the Compamngny of its Subsidiaries, and neither
Company nor any other Member shall have any rights to any such independent business or ventutleeoincome or profits derived
therefrom, and the doctrine of corporate opporjuaitany analogous doctrine shall not apply toMembers and the members, shareholders,
partners and Affiliates thereof. The pursuit of agh business or venture shall not be deemed furbmgproper or a breach of any duty
hereunder, at law, in equity or otherwise. Any Meménd the members, shareholders, partners anlibfef§i thereof shall be able to transact
business or enter into agreements with the Compiathe fullest extent permissible under the Achjsat to the terms and conditions of this
Agreement.

(c) Except as otherwise expressly provided in Agseement or any other contractual arrangementgdsst the Company and one
or more Members, if a Member acquires knowleddeermthan solely from or through the Company, obteptial transaction or matter that
may be a business opportunity for both such Merahdrthe Company or another Member, such Member Isénad no duty to communicate or
offer such business opportunity to the Companyngrather Member and shall not be liable to the Camypor the other Members for breach of
any duty (including fiduciary duties) as a Membgréason of the fact that such Member pursuesauiges such business opportunity for
itself, directs such opportunity to another Persmrjoes not communicate information regarding sambortunity to the Company.

(d) The provisions of this Agreement, to the exthat they restrict or eliminate the duties (in¢hgdfiduciary duties) and liabilities
of a Member otherwise existing at law or in equétse agreed by the Members to replace such dutgk$iabilities of such Member.

Section 7.4 Meetings of the Common Holders

(a) An annual meeting of the Common Holders shalhéld in Detroit, Michigan, New York, New York at such other place,
within or without the State of Delaware, as shadhf time to time be determined by the Board of Mgang, but in no event later than April 30
of each year. Prior to each annual meeting, theeSay shall circulate an agenda for such meetimgch agenda shall include a discussion of
the financial reports of the Company most recefilgl with the SEC (or delivered to the Membersapplicable) pursuant to Section 4.5(a)
such other matters relating to the Company as amgrton Holder holding in excess of
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thirty three percent (33%) of the Voting Power shediuest to be included in such agenda and sur atatters relating to the Company as the
representatives of the Common Holders attending sueeting shall elect to discuss. Any Common Hdg)erolding in excess of thirty three
percent (33%) of the Voting Power individually arthe aggregate may request that the Managersfice@fof the Company participate in

such annual meeting or make presentations regasdicty matters relating to the Company as such Conttietder(s) shall reasonably request;
providedthat such participation does not unreasonablyfertewith the normal performance of their duties.

(b) A special meeting of the Common Holders for paypose or purposes specified by the person gattie meeting may be called
at any time by (i) the Board of Managers, (ii) Dieief Executive Officer, or (iii) any Common Holds) holding in excess of thirty three
percent (33%) of the Voting Power individually arthe aggregate. At a special meeting, no busstesl$ be transacted and no action shall be
taken other than that stated in the notice for snebting.

(c) Each Common Holder shall have the right toratteny such meeting. Any Common Holder who is noataral person shall
designate one individual to act as such Common ¢t@ddegal representative for purposes of votinguath meeting.

Section 7.5 Notice of MeetingsWritten notice stating the place, day and timewsrg meeting of the Common Holders and, in
case of a special meeting, the purpose or purgoseghich the meeting is called, shall be mailedwih respect to any annual meeting, not
less than ten nor more than sixty calendar daysrbehe date of the meeting (or if sent by facsmilot less than five Business Days before the
date of the meeting) or (b) with respect to anycsgeneeting, not less than five nor more thanyhsalendar days before the date of the
meeting (or if sent by facsimile, not less thareéhBusiness Days before the date of the meetimgjthier case to each Common Holder ent
to vote at such meeting, at its notice address taiaied in the records of the Company by the SegreBich further notice shall be given as
may be required by Law, but meetings may be hettdowit notice if all the Common Holders entitledvtiie at the meeting are present in
person or by telephone or represented by proxfratice is waived in writing by those not presegither before or after the meeting.

Section 7.6 Quorum. Any number of Common Holders holding at least aamiigj of the Common Membership Interests entitied t
vote with respect to the business to be transautddvho shall be present in person or by teleploomepresented by proxy at any meeting ¢
called shall constitute a quorum for the transactibbusiness. If such quorum is not present wislity minutes after the time appointed for
such meeting, such meeting shall be adjournedl@&dard of Managers shall reschedule the meetirfgwer than three nor more than ten
Business Days thereafter. If such meeting is rehdled two consecutive times, then those Common ételdiho are present or represented by
proxy at the second such rescheduled meeting ahradtitute a valid quorum for all purposes hereungi®vided that written notice of any
rescheduled meetings shall have been deliverell @mmon Holders at least three Business Day pddhe date of each rescheduled
meeting.
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Section 7.7 Voting.

(a) Except with respect to matters where the sépare of a particular class of Membership Interésexpressly required
hereunder (including in connection with any votettyy Majority GM Preferred Holders or the ClassreEférred Holder and as provided in
Section 7.1%nd _Section 7.1Pand as otherwise required by Law, (i) Common léadcholding Common Membership Interests shall vote
together as a single class and (i) Members hol@lags C Membership Interests, GM Preferred Menhiyglsterests and Class E Preferred
Membership Interests in their capacity as suchdrsldhall have no voting power in connection wli ¢lection of Managers and no right or
authority to vote on or approve any other mattdseavoted on or approved by the Members, whetheuneler, under the Act, at law, in equity
or otherwise. Each Common Holder shall be entittedne vote for each Common Membership Interest hglsuch Common Holder, in
connection with the election of Managers and omnaltters to be voted upon by the Members (withogjugice to any consent rights that the
holders of any class or portion of any particulass of Membership Interests have expressly bemmep under this Agreement). Each GM
Preferred Holder shall be entitled to one votesfach GM Preferred Membership Interest held by €&ighPreferred Holder in connection with
any matter where the separate vote of the GM Rezfddolders is expressly required hereunder (inofuth connection with any vote by the
Members constituting the Majority GM Preferred Haig) and as otherwise required by Law. Only thes€ka Preferred Holder shall be enti
to vote in connection with any matter where only #eparate vote of the Class E Preferred Membehstaigests is expressly required
hereunder. The percentage of the total votes edtitd be cast by any Common Holder or group of Comiolders with respect to such
Common Holder’s or group of Common Holders’ Comnembership Interests, calculated pursuant to teii®n 7.7, is herein referred to
as the “ Voting Powert of such Common Holder or Common Holders.

(b) At any meeting of the Common Holders, each Comidolder entitled to vote on any matter comingobefthe meeting shall, .
to such matter, have a vote, in person, by teleploorby proxy, equal to the Voting Power of the twemof Membership Interests held in its
name on the relevant record date established pursu&ection 7.9

(c) Except as otherwise specified herein, whenauqu is present, the affirmative vote of the hoddefra majority of the Voting
Power of the Membership Interests present in pepsoapresented by proxy at a duly called meetimdjentitled to vote on the subject matter
shall be the act of the Common Holders, unlesgtiestion is one upon which by express provisiorisaef or of this Agreement a different
vote is required, in which case such express piavishall govern and control the decision of suglation. Where a separate vote by any class
of Membership Interests is required, the affirmatiote of the Common Holders holding at least eonitgjof the Voting Power of the
Membership Interests of such class present in paysoepresented by proxy at the meeting of suabscthall be the act of such class, unless
the question is one upon which by express provisaiiiaw or of this Agreement a different votedgjuired, in which case such express
provision shall govern and control the decisioswéh question.

(d) Each Member entitled to vote at a meeting ah@mn Holders or any class of Members or to expteasent or dissent to any
action in writing without a meeting may
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authorize another person or persons to act fordniher by proxy, but no such proxy shall be votedaied upon after three years from its date,
unless the proxy provides for a longer period. &ttemeeting of Common Holders or any class of Memland before any voting commenc

all proxies filed at or before the meeting shalslbmitted to and examined by the Secretary orsopealesignated by the Secretary, and no
Membership Interests may be represented or votddruamproxy that have been found to be invalidregular.

Section 7.8 Action Without a Meeting; Telephonic Metings.

(a) Any action required to be taken at any annuapecial meeting of, or by any vote of, Commondéos$ or of any class of
Members, or any action or vote that may be takemgtannual or special meeting of such Common Hsldeclass of Members, may be taken
without a meeting, without prior notice and witheutote, if a consent or consents in writing, sgtforth the action so taken and bearing the
dates of signature of the Members who signed theextt or consents, shall be signed by Membershmld) in the case of any action required
to be taken at any annual or special meeting, ooy, of the Common Holders, not less than a ritgjof the Voting Power of the outstandi
Membership Interests (or, with respect to the tgkihany action that would require a higher peragatof Common Holders to approve
hereunder, such higher percentage of the outstgmdémbership Interests), or (ii) in the case of anion required to be taken at any meeting
of the Members holding a particular class of Mershir Interests, not less than a majority of the Mership Interests of such class, as
applicable. Any such consent or consents shalkfigated to the Company by delivery to the Compamyincipal place of business, or an
Officer or agent of the Company having custodyhef book or books in which proceedings of meetifgh®Members are recorded. If action
is so taken without a meeting by less than unangwaitten consent of the Common Holders or of dagsof Members, a copy of such wri
consent shall be delivered promptly to all Commantddrs or all Members of such class who have nosented in writing. Any action taken
pursuant to such written consent or consents o€ttramon Holders or any class of Members shall hlagesame force and effect as if taken by
the Members at a meeting of the Common Holdere@Members of such class.

(b) Common Holders may participate in meetingshef€ommon Holders, and Members of any class of Memimay participate |
meetings of such class of Members, by means ofecente telephone or similar communications equipiagmeans of which all Persons
participating in the meeting can hear each othanti¢ipation in a telephonic meeting pursuant fe Section 7.8(b¥hall constitute presence at
such meeting and shall constitute a waiver of aficncy of notice.

Section 7.9 Record DateFor the purpose of determining the Members entitbegiotice of or to vote at any meeting of Common
Holders or any class of Members or any adjournrttereof, or entitled to receive a payment of amdkbr in order to make a determinatiot
Members for any other proper purpose, the Boatdarfagers may fix in advance a date as the recasdfdaany such determination of
Members, such date in any case to be not morestizaanty calendar days prior to the date on whietp#rticular meeting or action requiring
such determination of Common Holders is to be loelghken. If no record date is fixed by the Boardlanagers, the date on which notices of
the meetings are mailed or the date on which thelution of the Board of Managers declaring sucstiiliution is adopted, as
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the case may be, shall be the record date. Wheteantination of the Common Holders has been magecsasded in this Section 7.9, such
determination shall apply to any adjournment thewedess the Board of Managers fixes a new recatd,dvhich it shall do if the meeting is
adjourned to a date more than one hundred twetendar days after the date originally fixed.

Section 7.10 Certain Matters Requiring Approval ofthe Majority Holders (including at Least Two Common Holders) .

(a) Subject to Section 2,&otwithstanding any other provision of this Agremnt, the Company and the Board of Managers shall
not, and shall take all action possible to enshia¢ ¢ach Subsidiary of the Company shall not, eegagny of the following transactions
without the prior approval of the Majority Holdgiacluding at least two Common Holders):

(i) any amendment to the organizational documeh{dthe Company, including the Certificate of Raation and this
Agreement, or (B) any of the Material Subsidiaifes either case, such amendment could reasortablxpected to significantly
and adversely impact (taking into account any neaBly expected Tax Distributions, based on priot De&tributions or otherwise)
any Member (including any Member’s rights undes thgreement), the Company or such Material Subsidaher than any
amendment, but only to the extent necessary, tteimgnt the issuance of (i) Permitted Additional Memship Interests, or
(i) additional series of Class C Membership Ingse

(i) the redemption, purchase or other acquisitiirectly or indirectly, of any Membership Interesir other Equity Securities
of the Company, other than (A) those Membershipragts or other Equity Securities of the Comparg hg any current or former
officer, manager, director, consultant or emplogethe Company or any of its Subsidiaries or, ®etent applicable, their
respective estates, spouses, former spouses dy faernbers, in each case pursuant to any equitycsighion agreement, option
agreement, members’ agreement or similar agreeandrenefit of any kind, (B) redemptions, purchasesther acquisitions that
are madepro rataamong the Members holding a particular class of Kership Interests or other Equity Securities, ichegase, to
the extent that (1) no Rating Agency has commued#t the Company, after inquiry, that such prodaseemption, purchase or
other acquisition is reasonably likely to resultiredit Downgrade or (2) such proposed redempgiorchase or other acquisition
will not result in a reduction of the equity capitdthe Company (as determined by the Board of &gems) below the Required
Capital Amount, unless approved by a majority &f idependent Managers and (C) redemptions, pwstasther acquisitions

contemplated by Section 3.1(b)

(iii) the payment or other issuance of any Disttida on any class of Membership Interests thabtspmo-rata among all
holders of such class of Membership Interests,rdtten Tax Distributions, to the extent such Tastfbutions are required by the
President’s Designee or the Independent Managepplicable, under Section 5.1(e)(ii)(®)be non-pro-rata;
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(iv) (a) the declaration of a Bankruptcy (or acgaience with respect thereto), of the Company oMdaerial Subsidiary, or
the dissolution, liquidation, recapitalization eorganization in any form of transaction, of thex@any;

(b) any dissolution, liquidation, recapitalizationreorganization in any form of transaction of afighe Company’s
Material Subsidiaries that could reasonably be etqukto significantly and adversely impact (taking account any
reasonably expected Tax Distributions, based ar fiax Distributions or otherwise) any Member eittizectly or
indirectly (including any Member’s rights undergt\greement);

(v) authorize or issue any debt securities or aqyity Securities of the Company that (A) rank setiothe Common
Membership Interests with respect to distributifosn Available Cash or upon a sale or liquidatidthe Company and (B) in the
case of any such debt securities, are accordeshthe equity treatment by the Ratings Agenciesea€tdmmon Membership
Interests at the time of the authorization or isseahereof, provideghowever, that any such authorization or issuance requged
an order of the Federal Reserve Board shall natireguch approval;

(vi) any transaction that results in a Company Sale

(vii) any merger or consolidation involving the Cpamy or any Subsidiary that, if the Company weBetaware corporation,
would require the approval of the holders of comrmatmtk of such Delaware corporation under the Gar@orporation Law of the
State of Delaware;

(viii) any change of the Independent Auditor, uslsach replacement Independent Auditor is a “BigrFaccounting firm;
(ix) any change in the Company’s Fiscal Year; and

(x) the taking of any other act, or the consumnmtbany other transaction, involving the Compansioy Subsidiary, that
(A) if the Company were a Delaware corporation,tiieéng of such act or the consummation of suchsaation would require the
approval of the holders of common stock of suchel¥ake corporation under the General Corporation dbtlie State of Delaware
or (B) the taking of such act or the consummatibsueh transaction by a corporation with its comrstoek listed on the New Yo
Stock Exchange would require the approval of tHdérs of common stock of such corporation underrties of the New York
Stock Exchange.

(b) The Members hereby acknowledge and agreehiatdtermination of the Common Holders as to whdtheonsent to any of
the actions described in this Section 7.$58all be entitled to be made in the sole disonetif the Common Holders, acting in their own best
interests.

(c) The Company shall not engage in any DTL Tratisaavithout the prior approval of the Majority Hidrs (including at least two
Common Holders) unless the Board of Managers hesnditionally approved, and a majority of the Indegent Managers have
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previously approved Tax Distributions for all Commidolders under Section 5.1(e)(ii)(A)fin connection with items of income or gain from
such DTL Transaction.

(d) Subject to Section 2., &otwithstanding any other provision of this Agremt, the Company and the Board of Managers shall
not, and shall take all action possible to enshia¢ ¢ach Subsidiary of the Company shall not, eegagny of the following transactions
without the prior approval of the Majority Holdgjiacluding at least twvo Common Holders) and (dpast a majority of the Independent
Managers:

(i) the declaration of a Bankruptcy (or acquieseewith respect thereto), dissolution (to the fulkegtent permitted by Law),
liquidation, recapitalization or reorganizationainy form of transaction, in each case of the Compmarany of its Material
Subsidiaries;

(i) the entering into, amendment or other modiiima of any transaction (other than any interconyp@ansaction) with any
Affiliate, Member (other than the Class E Preferrdder) or any of their Affiliates or any Senioxécutive Officer (other than, in
the case of any Senior Executive Officer, any apexg or arrangement entered into with such Persaorinection with and
relating to such Person’s employment with the Camypar any of its Subsidiaries, including comperwatirrangements), if the
value of the consideration provided by the Compamy/or any of its Subsidiaries to any such Affdiadtlember or any of their
Affiliates or any Senior Executive Officer involvesexcess of $5 million or, if there is no mongtaeonsideration paid or
guantifiable value exchanged, if the agreementrisrwvise material to the Company and/or any o$itbsidiaries (and in any event
any amendment or other modification to any agree¢metnforth on Exhibit G, unless at least a majority of the Independent
Managers determines that such transaction is ehiete in the Ordinary Course of Business and isesms no less favorable to the
Company or its Subsidiaries, as applicable, thardtihat would have been obtained in a comparediisdction by the Company or
such Subsidiary, as applicable, with a Personisiant an Affiliate; and

(iii) the incurrence by the Company and its Sulzsids of Indebtedness (other than intercompanybitedimess) to the extent
that any Rating Agency has communicated to the Gompafter inquiry, that such proposed incurrerfcdadebtedness is
reasonably likely to result in a Credit Downgrade.

Section 7.11 Certain Matters Requiring Special Appoval of the Majority GM Preferred Holders .

(a) Subject to Section 2.But notwithstanding any other provision of this Agment, the Company and the Board of Managers sha
not engage in any of the following transactionshaitt the prior written consent of the Majority GMeRerred Holders:

(i) alter, repeal or amend, whether by merger, alithstion, combination, reclassification or othesej any provisions of this
Agreement if such action would amend, alter orciftbe powers, preferences or rights of, or linotas relating to, the GM
Preferred Membership Interests in any manner nalgeadverse to
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the holders of GM Preferred Membership Interestduding any change to Section 5.1(a)

(i) authorize or issue any Equity Securities obtdgecurities of the Company that (A) rank senathe GM Preferred
Membership Interests with respect to distributifmosn Available Cash or upon a sale or liquidatidthe Company and (B) in the
case of any such debt securities are accordedthe squity treatment by the Ratings Agencies a&tdPreferred Membership
Interests at the time of the authorization or isseathereof; and

(iii) to the extent that the Company has failedntake Distributions of the GM Preferred Accrued Blisttion Amount with
respect to the immediately preceding Fiscal Quatterredemption, purchase or other acquisitioectly or indirectly, of any
Common Membership Interests, Class C Membershgrdsts or other Equity Securities of the Compargniy Fiscal Quarter,
other than (A) those Membership Interests or ofteprity Securities of the Company or Management Cangfheld by any current
or former officer, manager, director, consultaneomployee of the Company or any of its Subsidigiadiser than the Class E
Preferred Membership Interests) or, to the extpptieable, their respective estates, spouses, fospmuses or family members, in
each case pursuant to any equity subscription agree option agreement, members’ agreement oraimgreement or benefit of
any kind, and (B) GM Preferred Membership Inter@stsccordance with the terms hereof.

(b) The Members hereby acknowledge and agreetibat@termination of the Majority GM Preferred Haklas to whether to

consent to any of the actions described in thigi®@=ed.11shall be entitled to be made in the sole discratiothe Majority GM Preferred
Holders acting in their own best interests.

(c) The provisions of this Section 7.8hall terminate upon the earlier to occur of (§ tedemption of all GM Preferred

Membership Interests pursuant to Section ©2.4i) such time as the Unreturned GM Preferregi@h Amount in respect of all outstanding
GM Preferred Membership Interests is equal to zero.

Section 7.12 Certain Matters Requiring Special Appoval of the Class E Preferred Holder.
(a) Notwithstanding any other provision of this Agment, the Company and the Board of Managersmsbtadingage in any of the

following transactions (other than pursuant to anpany Conversion) without the prior written consefthe Class E Preferred Holder:

(i) alter, repeal or amend, whether by merger, alithstion, combination, reclassification or othesej any provisions of this
Agreement if such action would amend, alter orciffee powers, preferences or rights of, or lindtas relating to, the Class E
Preferred Membership Interests in any manner naleadverse to the holders of Blocker Preferradiuding, the creation of,
increase in the authorized number of, or issuaficeny membership interests that rank senior tadClass E
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Preferred Membership Interests as to distributights or rights upon a Company Sale or a liquidgtwinding-up or dissolution;
and

(ii) redeem any Class E Preferred Membership Isterentil such time as the Capital Account balatt#butable to the Class
E Preferred Membership Interests is equal to &t lee sum of the Class E Preferred Reference Atranththe Class E Preferred
Accrued Distribution Amount.

For the avoidance of doubt, notwithstandimg foregoing, the authorization of, the increasta@éauthorized amount of,
the issuance of any Junior Membership InteresBaoity Membership Interests will not require the@sent of the Class E Preferred
Holder, and will not be deemed to adversely affeetpowers, preferences or right of the holdeBlo€ker Preferred.

(b) The provisions of this Section 7.4Rall terminate upon the redemption of all Clas&r&erred Membership Interests pursuat
Section 12.5

Section 7.13 Removal or Resignation of MembersA Member may not (a) be removed as a Member o€th@pany without suc
Members prior written consent or (b) resign from the Campwithout the consent of the Board of Managem&ss otherwise provided in tf
Agreement. In accordance with Section 18-702 ofAbe a Member ceases to be a Member upon assign(ineaccordance with the terms of
this Agreement and the Act) of all of such Memb&tasmbership Interests to third Persons.

Section 7.14 Liability of Members.

(a) Except as otherwise required by Law or as esglyeset forth in this Agreement, the debts, oligyes and liabilities of the
Company, whether arising in contract, tort or otfise, shall be solely the debts, obligations aadilities of the Company, and no Member or
Manager shall be obligated personally for any sietht, obligation or liability of the Company soldly reason of being a Member or Manager,
whether to the Company, to any of the other Membterthe creditors of the Company or to any othedtPerson. Except as required by the
Act, each Member shall be liable only to make sMamber’s Capital Contribution to the Company, ipapable, and the other payments
provided for expressly herein.

(b) Under the Act, a member of a limited liabildtgmpany may, under certain circumstances, be redjtir return amounts
previously distributed to such member. It is thieirt of the Members that no Distribution to any Mempursuant to Article \ér Article X
shall be deemed to constitute money or other ptgpaid or distributed in violation of the Act, attie Members agree that each such
Distribution shall constitute a compromise of theriwbers within the meaning of Section 18-502(bhefAct, and, to the fullest extent
permitted by Law, the Member receiving such Disttibn shall not be required to return to any Pei@mynsuch money or property, except as
otherwise expressly set forth herein. If, howewaas court of competent jurisdiction holds thatwithistanding the provisions of this
Agreement, any Member is obligated to make any gagiment, such obligation shall be the obligatibauzh
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Member and not of the other Members, and, whenddnshall constitute a Capital Contribution by sigmber.

Section 7.15 Investment Representations of Member&ach Member hereby represents, warrants and ackdges to the
Company that: (a) such Member has such knowleddegperience in financial and business matterdsndpable of evaluating the merits
and risks of an investment in the Company and isimgaan informed investment decision with respletéto; (b) such Member is acquiring
interests in the Company for strategic businesswastment purposes only and not with a view tdporesale in connection with, any
distribution to the public or public offering thefeand (c) the execution, delivery and performaoicthis Agreement have been duly
authorized by such Member.

Section 7.16 Reserved

ARTICLE VIII
BOARD OF MANAGERS; OFFICERS

Section 8.1 Establishment of Board of ManagersThere is hereby established a committee of Memdymesentatives (th&8bard
of Managers”) comprised of natural Persons (theridgers”) having the authority and duties set fortthis Agreement. The size of the Board
of Managers shall initially be seven and shall #igisted from time to time as set forth in the Govagrce Agreement. Except as set forth in the
Governance Agreement, the Managers shall be elattbeé annual meeting of the Common Holders bgta of the Majority Holders. Each
Manager elected shall hold office until a successduly elected and qualified or until his or learlier death, resignation or removal as
provided in the Governance Agreement or this Aeti¢lIl.

Section 8.2 General Powers of the Board of Managerdhe property, affairs and business of the Compaayl be managed by
under the direction of the Board of Managers, ekasptherwise expressly provided in this Agreemlenaddition to the powers and authority
expressly conferred on it by this Agreement, thari8of Managers may exercise all such powers o€ttrapany and do all such lawful acts
and things as are permitted by the Act and theif@ate of Formation. Each Manager shall be a “nugné&(as such term is defined in the Act)
of the Company but, notwithstanding the foregoimgManager shall have any rights or powers beybadights and powers granted to such
Manager in this Agreement. Except as such poweelisgated pursuant to Section 8.14, no Managergatone, or with any other Managers,
shall have the power to act for or on behalf ofiodbind the Company.

Section 8.3 Composition of the Board of Managers; &noval of Managers for Cause

(a) While the Governance Agreement is in effea,dbmposition of the Board of Managers and thetsigh Members to appoint
observers to the Board of Managers, shall be détexdras provided by and in accordance with the sesfithe Governance Agreement.
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(b) Following any termination of the Governance égyment in accordance with its terms, a ManagereBbard of Managers may
be removed for Cause by a vote of the Majority teodd

(c) Any vacancy occurring in the Board of Manag#hall be filled as provided in the Governance Agrest.

(d) Any Manager may resign at any time by givingtten notice to the members of the Board of Manag&id the Chief Executive
Officer or the Secretary. The resignation of anyniiger shall take effect upon receipt of noticegb&or at such later time as shall be specified
in such notice, and, unless otherwise specifietbthethe acceptance of such resignation shalbaatecessary to make it effective.

Section 8.4 Meetings

(a) Regular meetings of the Board of Managers nealgedd in Detroit, Michigan, New York, New York at such other place,
within or without the State of Delaware, as shadhf time to time be determined by the Board of Mgara, but in no event less than (i) four
times during any twelve-month period and (ii) odceing any threegnonth period. Special meetings of the Board of M@na may be called |
or at the request of the Chief Executive Officerd & any event shall be called by the Chief Exigeudfficer upon the written request of any
Manager. Special meeting notices shall state tingegses of the proposed meeting. Subject to thenegents of Section 2(c) of the
Governance Agreement, any observer to the Boakdlasiagers appointed pursuant to and in accordarttethnd terms of the Governance
Agreement shall have the right to attend all megstiof the Board of Managers and all committeesettfeaind receive all information provided
to the members of the Board of Managers in advaheach such meeting in the same manner and atthe time as the members of the
Board of Managers or such committee.

(b) Any Manager or any member of a committee ofBbard of Managers who is present at a meetind Bealonclusively
presumed to have waived notice of such meetingmxeben such Manager attends for the express pemgiogbjecting or abstaining at the
beginning of the meeting to the transaction of hnginess because the meeting is not lawfully calletbnvened. Such Manager shall be
conclusively presumed to have assented to anyratgti®n unless his or her dissent or abstentiolh lsh@ntered in the minutes of the meeting
or unless his or her written dissent or abstentiosuch action shall be filed with the person artis the secretary of the meeting before the
adjournment thereof or shall be forwarded by regest mail to the Secretary immediately after thHewtiment of the meeting. Such right to
dissent or abstain shall not apply to any Manades woted in favor of such action.

Section 8.5 Notice of MeetingsWritten notice stating the place, day and timewsrg meeting of the Board of Managers and, in
case of a special meeting, the purpose or purgoseghich the meeting is called, shall be mailed less than five nor more than thirty caler
days before the date of the meeting (or if serfalbgimile or email, not less than three Businesgsieefore the date of the meeting), in each
case to each Manager and if applicable, observéis @r her notice address maintained in the @cof the Company by the Secretary. Such
further notice shall be given as may be requiretldy, but meetings may be held without
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notice if all the Managers entitled to vote at theeting are present in person or by telephonepsesented by proxy or if notice is waived in
writing by those not present, either before orrafte meeting.

Section 8.6 Quorum. Unless otherwise provided by Law or this Agreemtrg,presence of Managers constituting a majofithe
voting authority of the whole Board of Managerslsha necessary to constitute a quorum for thestration of business; provided, that the
presence of at least two Independent Managersislaadiquired for a quorum to exist. If such quoismot present within sixty minutes after
the time appointed for such meeting, such meetiad) be adjourned and the President or acting Gteirshall reschedule the meeting to be
held not fewer than two nor more than ten Busimsgs thereafter. If such meeting is rescheduleddwrsecutive times, then those Managers
who are present or represented by proxy at thensesach rescheduled meeting shall constitute d galorum for all purposes hereunder;
provided that written notice of any rescheduled tingeshall have been delivered to all Managergastl two Business Days prior to the date of
such rescheduled meeting. Each Manager may deeiggairoxy any other Manager to attend and actetvalb of the Manager (including
voting on all matters brought before the Board @fdgers) at a meeting of the Board of Managerspg of which proxy shall be delivered to
each other Manager at or prior to the meeting. Mbstanding any provision to the contrary contaihedein, interested Managers may be
counted in determining the presence of a quoruannagéeting of the Board of Managers or of a commititet authorizes any interested party
contract or transaction.

Section 8.7 Voting. Each Manager shall be entitled to cast one vote reitpect to each matter brought before the Bdard o
Managers (or any committee of the Board of Managéwshich such Manager is a member) for approvatdpt as otherwise provided by this
Agreement, the Act, other Law or the Certificatdofmation, all policies and other matters to beedwrined by the Managers shall be
determined by a majority vote of the members ofBbard of Managers present at a meeting at whiphoaum is present.

Section 8.8 Action Without a Meeting; Telephonic Metings.

(a) On any matter requiring an approval or conséManagers under this Agreement or the Act, theddgers may take such act
without a meeting, without prior notice, and withauwote if a consent or consents in writing, segtfiorth the action so taken, shall be signe
all of the Managers.

(b) Managers may participate in meetings of therBad Managers by means of conference telephoséralar communications
equipment by means of which all Persons partianggaith the meeting can hear each other. Participatia telephonic meeting pursuant to this
Section 8.8(b¥hall constitute presence at such meeting and chiadtitute a waiver of any deficiency of notice.

Section 8.9 Reserved
Section 8.10 Reserved
Section 8.11 Reserved
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Section 8.12 Compensation of Managers; Expense Rdinrsement. Managers that are also Officers of the Company or
employees of any of the Members or their Affiliagbsll not receive any stated fee for servicebdir tcapacity as Managers; provided,
however, that nothing herein contained shall bestraed to preclude any Manager from serving the @y or any Subsidiary in any other
capacity and receiving compensation therefor. Marsathat are not also Officers of the Company golegees of any of the Members or their
Affiliates may receive a stated salary for theivgmes as Managers, in each case as determinedtifrato time by the Board of Managers.
Managers shall be reimbursed by the Company foreagonable out-of-pocket expenses related todater at each regular or special
meeting of the Board of Managers subject to the gamg’s requirements with respect to reporting amclidhentation of such expenses.

Section 8.13 Committees of the Board of Managers

(a) The Board of Managers may by resolution desgoae or more committees, each of which shalldmeprised of two or more
Managers, and may designate one or more of the ddaieas alternate members of any committee, whq sudpject to any limitations impos
by the Board of Managers, replace absent or diggthManagers at any meeting of that committeeledst one Independent Manager shall
serve on each committee of the Board of ManageitsieBt to Section 7.10(d)any decisions to be made by a committee of trerdBof
Managers shall require the approval of a majoritthe votes of such committee of the Board of MaragTo the extent not prohibited by Law
or stock exchange listing requirement, any Managebserver appointed pursuant to the Governanceehgent may attend the meetings of
any committee of the Board of Managers on whiclohghe does not serve, as a non-voting observer.

(b) Any committee of the Board of Managers, togktent provided in any resolution of the Board airidgers, shall have and may
exercise all of the authority of the Board of Maeesg subject to the limitations set forth in Seet13(c)or in the establishment of such
committee. Any committee members may be removedngrauthority granted thereto may be revokedngtime for any reason by a major
of the Board of Managers subject to the limits esignation of replacement provided above and stitgetbe limitations in designation for
removal from the Board of Managers set out in theg€nance Agreement. Each committee of Managersfixég own rules of procedure a
shall hold its meetings as provided by such ridgsept as may otherwise be provided in this Agregraeby a resolution of the Board of
Managers designating such committee.

(c) No committee of the Board of Managers shallendne authority of the Board of Managers with respe any matters (i) subject
to the approval rights set forth in Section 7,10 (ii) otherwise subject to the approval rightshe Common Holders or the Independent
Managers.

(d) There is hereby established an audit committebe Board of Managers (the “ Audit Committgénitially comprised of three
Independent Managers consisting of the Indeperidangagers; providedhowever, that if any of the Independent Managers is pritdibfrom
serving on the Audit Committee by any Law or stegkhange listing requirement, then the Audit Corterimay be comprised of fewer than
three Independent Managers during the
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period of such prohibition, but in no event lesarttwo Independent Managers. The chairman of trditAlommittee shall be elected by the
Board of Managers. The Audit Committee shall have may exercise the powers, authority and respiitisi that are normally appropriate

for the functions of an audit committee. The Au@immittee shall report its actions, findings angrts to the Board of Managers on a regular
basis.

(e) There is hereby established the compensatiomittee of the Board of Managers (the * Compensafiommitte€’) initially
comprised of three Managers at least one of whiell be an Independent Manager and none of whichlmeaDfficers or employees of the
Company. The Compensation Committee shall be ressiplerfor matters related to executive compensatimhall other equity-based incentive
compensation plans of the Company. The Compens@tommittee shall determine the compensation adrtiployees of the Company who .
Managers of the Company and (ii) upon the recommtéonl of the Chief Executive Officer, all Officens any other employee of the Company
who occupies such other position as may be desdriat the Compensation Committee from time to tiflee Compensation Committee shall
review the compensation of any director, manadgéicev or other employee of any Subsidiary of thenpany as may be designated by the
Compensation Committee from time to time to detamif it has any objection to such compensatiore Tbmpensation Committee shall have
and may exercise the powers and authority graotédly any incentive compensation plan for empésyef the Company.

Section 8.14 Delegation of Authority The Board of Managers may, from time to time (artmany applicable case with any
required consent under this Agreement), delegasaydPerson (including any Member, Officer or Magaguch authority and powers to ac
behalf of the Company as it shall deem advisabitsidiscretion, except with respect to any matfejsubject to the approval rights set fortl
Section 7.10, and (b) otherwise subject to the@agprights of the Common Holders or the Indepenhdésmnagers. Any delegation pursuant to
this Section 8.14 may be revoked at any time andriy reason or no reason by the Board of Managers.

Section 8.15 Officers

(a) The officers of the Company (the “ Officéjshall consist of a Chief Executive Officer, ai€hFinancial Officer, one or more
Presidents, a Secretary and such other Officemsagsbe appointed in accordance with the termsisfAgreement. One Person may hold, and
perform the duties of, any two or more of suchaaf$i.

(b) All Officers shall be appointed by a majoritiytbe members of the Board of Managers. Any Offioaty be removed, with or
without cause, at any time by the Board of Managers

(c) No Officer shall have any rights or powers bayehe rights and powers granted to such Offiaethis Agreement or by action
of the Board of Managers. The Chief Executive @ifiiPresidents, Chief Financial Officer and Secyeshall have the following duties and
responsibilities:
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(i) Chief Executive Officer The Chief Executive Officer of the Company (th€llief Executive Officel’) shall be a member
of the Board of Managers and shall also perfornislities as may be assigned to them from timerte by the Board of
Managers. Subject to the direction of the BoarMahagers, he or she shall have, and exercise dinacge of, and general
supervision over, the business and affairs of the@any. He or she shall from time to time repotti® Board of Managers all
matters within his or her knowledge that the inde#f the Company may require to be brought tadtice, and shall also have such
other powers and perform such other duties as raagpécifically assigned to him or her from timeitoe by the Board of
Managers. The Chief Executive Officer shall se¢ #éliaesolutions and orders of the Board of Mamagee carried into effect, and
in connection with the foregoing, shall be authedizo delegate to any President and the otheréféfisuch of his or her powers
such of his or her duties as the Board of Managerg deem to be advisable.

(i) Presidents The Presidents of the Company (each a “ Presijlah@ll perform such duties as may be assignebem
from time to time by the Board of Managers or ay tma designated by the Chief Executive Officer.lHERtesident shall have the
right, subject to the approval of the Board of Mgera pursuant to Section 8.15émd following consultation with the Chief
Executive Officer, to nominate the Officers wholwéport to such President or to any Person to whoah President delegates his
or her authority.

(iii) Chief Financial Officer. The Chief Financial Officer of the Company (th€Hief Financial Officet’) shall have the
custody of the Company’s funds and securities &adl keep full and accurate accounts of receiptbdisbursements in books
belonging to the Company and shall deposit all m®@ind other valuable effects in the name andeteridit of the Company, in
such depositories as may be designated by the Bé&fidnagers or by any Officer authorized by theibof Managers to make
such designation. The Chief Financial Officer skakrcise such powers and perform such dutiesraeraléy pertain or are
necessarily incident to his or her office and spatform such other duties as may be specificalbjgmed to him or her from time
time by the Board of Managers or the Chief Exeau®ifficer. The Chief Financial Officer shall havetright, subject to the
approval of the Board of Managers pursuant to 8e@il5(b)and following consultation with the Chief Executi@éficer, to
nominate the Officers who will report to him or twerto any Person to whom the Chief Financial @ifidelegates his or her
authority.

(iv) Secretary The Secretary of the Company (the “ Secretpshall attend all meetings of the Members anadréall votes
and the minutes of all proceedings in a book t&dy# for that purpose and shall perform like duf@sany committee when
required. He or she shall give, or cause to bengimetice of all meetings of the Members and, whecessary, of the Board of
Managers. The Secretary shall exercise such pawverperform such duties as generally pertain onacessarily incident to his or
her office, and he or she shall perform such otludies as may be assigned to him or her from torterte by the Board of
Managers or the Chief Executive Officer. To theafyest extent possible, the Secretary shall voteaose to be
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voted, all of the Equity Securities of any Subgigiaf the Company as directed by the Board of Mansg

Section 8.16 Standard of Care; Fiduciary Duties; Lability of Managers and Officers.

(a) Any Member, Manager or Officer, in the performoa of such Member’s, Manager’s or Officer’s dut&sall be entitled to rely
in good faith on the provisions of this Agreememd @n opinions, reports or statements (includingiricial statements, books of account any
other financial information, opinions, reports tatements as to the value or amount of the adiddgities, profits or losses of the Company
and its Subsidiaries) of the following other Pessongroups: (i) one or more Officers or employeesuch Member or the Company or any of
its Subsidiaries, (ii) any legal counsel, certiffmeblic accountants or other Person employed oageds by such Member, the Board of
Managers or the Company or any of its Subsidiade§iji) any other Person who has been select¢l rgasonable care by or on behalf of <
Member, Manager, Officer or the Company or anyt®Bubsidiaries, in each case as to matters whidh ielying Person reasonably believes
to be within such other Person’s professional greexcompetence. The preceding sentence shalliweaydimit any Person’s right to rely on
information to the extent provided in Section 1&4f the Act.

(b) On any matter involving a conflict of interesit provided for in this Agreement, each Managet @fficer shall be guided by i
reasonable judgment as to the best interests @@ dn@pany and its Subsidiaries and shall take satbres as are determined by such Person to
be necessary or appropriate to ameliorate suchictooffinterest.

(c) The Managers and the Officers, in the perforreasf their duties as such, shall owe to the Comgaud its Members duties of
loyalty and due care of the type owed under Lawdibgctors and officers of a business corporati@oiporated under the Delaware General
Corporation Law of the State of Delaware.

(d) Except as required by the Act, no individualont a Manager or an Officer, or any combinatiomhef foregoing, shall be
personally liable under any judgment of a courinaainy other manner, for any debt, obligationialility of the Company, whether that
liability or obligation arises in contract, tort otherwise solely by reason of being a Managendd#icer or any combination of the foregoing.

(e) No Manager or Officer shall be liable to then@any or any Member for any act or omission (intigdany breach of duty
(fiduciary or otherwise)), including any mistakefatt or error in judgment taken, suffered or mageuch Person if such Person acted in good
faith and in a manner such Person reasonably leelitivbe in or not opposed to the best interestiseo€ompany and which act or omission
was within the scope of authority granted to suetsén; providedhat such act or omission did not constitute frautiful misconduct, bad
faith or gross negligence in the conduct of suats@®es office.

(H No Manager shall be liable to the Company or Btember for monetary damages for breach of fidyoiuty as a Manager;
providedthat the foregoing shall not eliminate or limit tieility of a Manager: (i) for any breach of suktanager’s duty of loyalty
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to the Company or its Members; (ii) for acts or ssivns not in good faith or which involve intentdmisconduct or a knowing violation of
Law; or (iii) for any transaction from which suchaager derived an improper personal benefit.

ARTICLE IX
TRANSFER OF MEMBERSHIP INTERESTS; SUBSTITUTED MEMBE RS

Section 9.1 Limitations on Transfer of Membership hterests. (a) From and after December 31, 2008, the Claseteffed
Holder, and from and after the Effective Date, @ass C Holders, agree that they shall not be pdhio Transfer any Class E Preferred
Membership Interest or any Class C Interest, raspmdy, except with prior written consent of thed&d of Managers of the Company (other
than pursuant to a Company Conversion).

(b) Except in the case of (i) Transfers relatingApthe Blocker Corp BHC Restructuring TransacsiofB) a Section 2.8
Conversion; (ii) Transfers by the Treasury Prefétdolder or (iii) Transfers by the Class F Prefdriolder, no Transfer of any Membership
Interests to an Affiliate may take place withou ttonsent of the Majority Holders (including atdetavo Common Holders) if such Transfer
would result in the termination of the Company witthe meaning of Section 708 of the Code and serchination would have a material
adverse effect on the Company or any Member.

Section 9.2 Void Transfers To the greatest extent permitted by the Act anérotlaw, any Transfer by any Member of any
Membership Interests or other interest in the Caongipa contravention of this Agreement shall be vaidi ineffective and shall not bind or be
recognized by the Company or any other Persomdrevent of any Transfer in contravention of thiggement, to the greatest extent perm
by the Act and other Law, the purported Transfetesl have no right to any profits, losses or Distiions of the Company or any other rights
of a Member.

Section 9.3 Substituted Member Except as provided below, each Person to whom agmibérship Interest is Transferred in
accordance with the provisions of this Article IXadl agree in writing to be bound by the provisiofishis Agreement as a holder of such
Membership Interests. Upon such agreement, sudoPRshall become a Substituted Member entitled tharights of a Member with respect
to such Membership Interest, and the Schedule ohibdgs shall be amended to reflect the name, natideess, Membership Interests and
Company Interests of such Substituted Member amtintnate the name and notice address of and atf@mation relating to the Transferee
with regard to the Transferred Membership InteréBte requirement set forth above to agree in mgito be bound by the provisions of this
Agreement shall not apply in connection with angrigfer by FIM or any Affiliate to any direct or inelct Transferee effected in connection
with FIM’s or such Affiliate’'s compliance with thBHC Act, provided, however that if such Transfedees not so agree in writing, such
Transferee shall nonetheless be bound by all ofettms and conditions of this Agreement in accocdamith Section 18-101 of the Act as if
such transferee had executed such agreement ordmtbements or instruments.
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Section 9.4 Effect of Transfer. Following a Transfer of any Membership Interests fh permitted under this Article IX, the
Transferee of such Membership Interests shalldsad as having made all of the Capital Contrilmgtio respect of, and received all of the
Distributions received in respect of, such Membigréhterests, and shall receive allocations andrigtions under Article V and Article X in
respect of such Membership Interests as if suchsfeace were a Member.

Section 9.5 Tax Related Transfer Restrictions

(a) Notwithstanding any other provisions of thidiéle I1X , no Transfer of Membership Interests subject i Anticle I1X may be
made unless in the opinion of counsel (who maydumsel for the Company), reasonably satisfactofgrim and substance to the Board of
Managers and counsel for the Company (which opintguirement may be waived, in whole or in parthatdiscretion of the Board of
Managers), such Transfer would not cause the Coynffanso long as it is a limited liability compantp be treated as a publicly traded
partnership for United States federal tax purposhe.requirements of this paragraph (a) shall pptyain connection with (i) any Transfer by
FIM, GM Holdco or GM Preferred Holdco effected anpoior to May 22, 2009 in connection with the Camp’s conversion into a Bank
Holding Company under the BHC Act, (ii) any Trandbg the Treasury of the Treasury Preferred aftecddnber 29, 2009, or (iii) any Transfer
by the Treasury of the Class F Preferred or Comiembership Interests underlying the Class F Predeprovided that on or prior to
December 29, 2009, the Treasury shall use itsdffsts not to Transfer any Class F Preferred an@®on Membership Interests underlying
Class F Preferred, prior to a Company Conversiahelisting of the Company’s membership interest® national securities exchange, if
such Transfer would be in violation of Section 8f%his Agreement, and in furtherance thereof, Ial&# its best efforts to qualify any such
Transfer of Class F Preferred or Common Memberstigrests underlying the Class F Preferred withenéxception in Treasury Regulation
Section 1.7704-1(e)(1)(vi) for block transfers @efined in Treasury Regulation Section 1.7704-2{&)(

(b) No Transfer of a Membership Interest (or besiafiinterest therein) shall be effective, and meitthe Company nor the Tax
Matters Member shall recognize any such Transiefexcept in the case of a Transfer pursuant@@epany Conversion) unless the
Transferee represents and agrees in a certificatioaptable to the Company and the Tax Matters Menhiat either (A) it is not, for United
States federal tax purposes, a partnership, g tmsstate or a “S corporation” (as defined inGbee; each a “ Pasgsrough Entity”) or (B) it
is, for United States federal tax purposes, a Bassigh Entity, but after giving effect to such gliase of Membership Interests either (1) less
than fifty percent (50%) of the aggregate valuthefPass-through Entity’assets will consist of Membership Interests, ramgrincipal purpos
in using a Pass-through Entity to purchase the Mesttip Interests is to permit the Company to haweerthan one hundred “partners” within
the meaning of Treasury Regulations Section 1.7I{B3¢1)(ii) or (2) it will be treated as one panttiie the Company for purposes of Treasury
Regulations Section 1.7704-1(h); (ii) unless thariBferee is a “qualified purchaser” under the 1840 and (iii) (except in the case of a
Transfer pursuant to a Company Conversion) if, gsalt of such Transfer, the Membership Interestsld be owned by more than ninetine
Persons as determined by the Company in accordeititd reasury
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Regulations Section 1.7704-1(h) or, if, as a resuftuch Transfer, the Company would otherwiseréatéd as a publicly traded partnership for
United States federal tax purposes.

(c) Management Company represents and warranie tother Members that, as of the Effective Dategiitstitutes not more than
one “partner” within the meaning of Treasury Regjoles Section 1.7704-1(h)(1)(ii). No Member shathiisfer, nor shall permit any of its
direct or indirect equityholders to Transfer, dtteor indirectly, any Membership Interest if su€hansfer would result in the Company having
more than 100 “partners” within the meaning of Biag Regulations Section 1.7704-1(h)(1)(ii). Nofé& I, Management Company, GM
Preferred Holdco or GM Holdco has Transferred @allsfransfer, nor has permitted or shall permit angnsferee or any of their direct or
indirect equityholders to Transfer, directly oriiedtly, any Membership Interests if such Transfeuld have resulted or would result in
() FIM and its Transferees (and their respectivanferees) collectively constituting more thanesey four “partners” within the meaning of
Treasury Regulations Section 1.7704-1(h)(1)(ii),Management Company and its Transferees (andrgpective Transferees) collectively
constituting more than one “partner” within the mieg of Treasury Regulations Section 1.7704-1(ij19r (iii) GM Preferred Holdco, GM
Holdco, Blocker Sub, the Treasury Preferred Holtlex,Class F Preferred Holders and their respedtiaasferees (and their respective
Transferees) collectively constituting more thaerty five “partners” within the meaning of Treasiggulations Section 1.7704-1(h)(1)(ii).

(d) Each Member agrees that the Transfer restnists®t forth in this Agreement may not be avoidedtansferring interests in any
Person who directly or indirectly holds Membershiterests in the Company.

(e) This_Section 9.5hall terminate and be of no further force andatfédter the Company becomes taxable as a “C” catjm for
U.S. federal income tax purposes.

Section 9.6 _Effective Date Any Transfer and any related admission of a Peasom Member in compliance with this Article IX
shall be deemed effective on such date that thesTeeee complies with the requirements of this &grent.

Section 9.7 Acceptance of Prior ActsA Transferee of the Membership Interest of a Memfbigo is admitted to the Company in
place and stead of a Member accepts, ratifies greka to be bound by all actions duly taken purstgatihe terms and provisions of this
Agreement by the Company prior to the date it wdmitied to the Company and, without limiting thengeality of the foregoing, specifically
ratifies and approves all agreements and othenuimg&nts as may have been executed and deliverbdtaif of the Company prior to such d
and which are in force and effect on such date.

Section 9.8 Transfer of Certain Membership Interest by GM to the U.S. Treasury. Notwithstanding anything to the contrary
this Agreement, the terms of this Article IX ane thther provisions of this Agreement that operateeatrictions or limitations on Transfers of
Membership Interests (including Section 7.10) at tive non-transferring Members rights in conractivith Transfers of Membership
Interests, other than the publicly traded partriprémitations contained in Section 9.5, shall apply to any Transfer of Membership Interests
by GM or any of its Affiliates to the U.S. Departmief the Treasury or
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its designee (including any trust or trustee), @hd and its Affiliates shall be permitted to Transémy such Membership Interests to the U.S.
Department of the Treasury or such designee; peayidowever, that if the Transferee of any such blenship Interests is not then a Member,
GM and its Affiliates shall use their reasonablstledforts to cause such Transferee to furnishécdBoard of Managers (a) a joinder agreement
pursuant to which such Transferee agrees to betboyithe terms and conditions of this Agreement@)duch other documents or
instruments as may be necessary or appropriatéettt such Transferee’s admission as a Member, mjoinder agreement, documents and
instruments shall be in form and substance rea$psalisfactory to the Board of Managers; providedther, however, that if such Transferee
does not furnish any such joinder agreement oratbeuments or instruments, such Transferee shabtheless be bound by all of the terms
and conditions of this Agreement in accordance Bithtion 18-101 of the Act as if such Transferesdrwecuted such agreement or other
documents or instruments.

ARTICLE X
DISSOLUTION

Section 10.1 In General The Company shall dissolve and its affairs shalvbend up upon the first to occur of the following:
(a) the approval of the Majority Holders (includiagleast two Common Holders); (b) at any timeerame no Members of the Company unless
the Company is continued in accordance with the éicfc) the entry of a decree of judicial dissmatunder Section 18-802 of the Act.

Section 10.2 Liquidation and Termination. On the dissolution of the Company, the Board of Bgers shall act as liquidator or
(in its sole discretion) may appoint one or mongresentatives, Members or other Persons as ligquight The liquidators shall proceed
diligently to wind up the affairs of the Companydamake final distributions as provided herein amthie Act. The costs of liquidation shall be
borne as a Company expense. Until final distribytibe liquidators shall continue to operate thenGany with all of the power and authority
of the Board of Managers. The Company intends toptg with the “substantial economic effecéfe harbor contained in Treasury Regula:
under Code Section 704(b) such that, upon the Coypéquidation, distributions to the Members aeguired to be made in accordance with
Capital Account balances (as determined after ngattie allocations described in Section 10.®@pw and Article VI). The steps to be
accomplished by the liquidators are as follows:

(a) the liquidators shall pay, satisfy or dischafrgen the Company funds all of the debts, lial@ktiand obligations of the Company
(including all expenses incurred in liquidation)atherwise make adequate provision for paymentistharge thereof (including the
establishment of a cash fund for contingent litib8iin such amount and for such term as the lajoid may reasonably determine);

(b) after payment or provision for payment of dltlee Company’s liabilities has been made in acance with Section 10.2(apll
remaining assets of the Company shall be distribtdehe Members, subject to the Act, first to @ass E Preferred Membership Interests, the
Treasury Preferred, the Class F Preferred Memheiskerests and the GM Preferred Membership Inter@saccordance with the Members’
Capital Account balances
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(determined after taking into account all allocati@f Tax Book Profit and Tax Book Loss and iterhioome, gain, loss or deduction made
pursuant to Article V), and then any remaining amounts shall be digtiin accordance with clauses (iii) and (iv) & thefinition of
Targeted Residual Distribution. For the avoidanicéaubt:

(i) no Junior Membership Interests will receive @myounts upon a liquidation or dissolution of tr@r@any unless and until
Blocker Sub receives, in respect of the Class EeRexl Membership Interests, an amount at leasdleéquhe Class E Preferred

Reference Amount (except that Junior Membershigrésts may receive stock in the corporation regpftiom a Company
Conversion);

(ii) if, upon the Company'’s liquidation (other thparsuant to a Company Conversion), the amountshiited with respect to
the Class E Preferred Membership Interests ariélaaity Membership Interests are not paid in fulktBbutions in respect of the
Class E Preferred Membership Interests and altyPsiémbership Interests shall be made equally atabty in proportion to the
respective Capital Accounts attributable theretat a

(iif) any payments (but not distributions of stawkthe corporation resulting from a Company Conioersmade upon
liquidation or dissolution of the Company (othearnhan involuntary liquidation, winding-up, dissadut of other similar involuntary
procedure) in respect of Class E Preferred Memigetaterests and Parity Membership Interests df@ihade on a pro-rata basis
based on the aggregate reference amounts of tiss ElRreferred Membership Interests and such Pddtgbership Interests;

(c) any non-cash assets will first be written uglown to their Fair Market Value, thus creatingngai loss (if any), which resulting
gain or loss shall be allocated to the Members'i@baccounts in accordance with Article Ythe requirements of Treasury Regulations
Section 1.704-1(b) and other applicable provisiointhe Code. In making such distributions, the iliigdiors shall allocate each type of asset
(e.g., cash or cash equivalents, securities or othgrgrtp) among the Members ratably based upon theeggte amounts to be distributed
with respect to the Membership Interests held lmheaich Member; provided, for the avoidance of dathiat distributions with respect to the
Class E Preferred Membership Interests shall balgeyonly in cash (except for distributions purduara Company Conversion or, where no
distributions are made with respect to any Junienm¥ership Interest, a liquidation of the Company).

Section 10.3 Complete Distribution The distribution to a Member in accordance withghavisions of Section 10.2 constitutes a
complete return to the Member of its Capital Cdmittions and a complete distribution to the Membétsanterest in the Company and all the
Company’s property and constitutes a compromisehich all Members have consented within the meabirtpe Act. If a Member returns
funds to the Company and such funds exceed suchbiiespro rata share of all funds required to be returned to then@any, then such
Member shall have a claim against the other Memtogran amount equal to such excess. Each otherlddeshall be liable for pro rata
portion of such excess equal to the amount suchhéermvould have paid had the amount paid by the Merabeking recovery
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been recovered from all Membgyso ratabased on the relative amount of funds to be retlbyeeach such Member.

Section 10.4 Filing of Certificate of Cancellation Immediately following the completion of the disuiiion of the Company’s
assets as provided herein, the Board of Manages@t other Person or Persons as the Act mayreequpermit) shall file a certificate of
cancellation with the Secretary of State of theeStd Delaware, cancel any other filings made pamsto this Agreement that are required ti
canceled and take such other actions as may bssagdo terminate the Company. The Company skaleemed to continue in existence for
all purposes of this Agreement until it is termetapursuant to this Section 10.4.

Section 10.5 Reasonable Time for Winding UpA reasonable time shall be allowed for the ordaiilyding up of the business and
affairs of the Company and the liquidation of issets pursuant to Section 10.2 to minimize anyekstherwise attendant upon such winding

up.

Section 10.6 Return of Capital The liquidators shall not be personally liable tloe return of Capital Contributions or any portion
thereof to the Members (it being understood thgtsarch return shall be made solely from Compangtass

Section 10.7 Antitrust Laws. Notwithstanding any other provision in this Agreerén the event that any Antitrust Law is
applicable to any Member by reason of the fact éimgtassets of the Company shall be distributesditth Member in connection with the
winding up of the Company, such Distribution shmedt be consummated until such time as the appkoahlting periods (and extensions
thereof) under such Antitrust Law have expired thieovise been terminated with respect to each Berhber.

Section 10.8 Other RemediesNothing in this Article X shall limit any Memberigght to enforce any provision of this Agreement
by an action at Law or equity, nor shall an elettio dissolve the Company pursuant to this ArtiCleelieve any Member of any liability for
any prior or subsequent breach of this Agreemeanother document referred to herein.

ARTICLE Xl
INDEMNIFICATION

Section 11.1 General Indemnity,

(a) To the fullest extent permitted by the Act amplicable Law, the Company, to the extent of éiseds legally available for that
purpose, shall indemnify and hold harmless eachdPerwho was or is made a party or is threatende tmade a party to or is involved in or
participates as a witness with respect to any actioit or proceeding, whether civil, criminal, adistrative or investigative (each a “
Proceeding), by reason of the fact that he or she, or a Perbaithom he or she is the legal representative, isas a Manager or an officer,
is or was serving at the request of the Compargyraanager, director, officer, employee, fiduciaryagent of another Entity (collectively, the “
Indemnified Persony from and against any and all loss, cost, daméige, expense (including reasonable fees and esgsen

76



of attorneys and other advisors and any court d¢ostsred by any Indemnified Person) or liabiligt@ally and reasonably incurred by such
Person in connection with such Proceeding if sustséh acted in good faith and in a manner sucloReeasonably believed to be in or not
opposed to the best interests of the Company acepéxhat no indemnification shall be made in resp&any claim, issue or matter as to
which such Person shall have been adjudged t@abkelto the Company unless and only to the extertitthe Court of Chancery of the State of
Delaware or the court in which such action or auis brought shall determine upon application thespite the adjudication of liability but in
view of all the circumstances of the case, suckdreis fairly and reasonably entitled to indemmfitysuch expenses which the Court of
Chancery or such other court shall deem proper t&tmeination of any Proceeding by judgment, ordettlement, conviction, or upon a plee
nolo contenderer its equivalent, shall not, of itself, createragumption that the Person did not act in goodh faitin a manner such Person
reasonably believed to be in or not opposed tdo#st interests of the Company.

(b) To the fullest extent permitted by applicabkel, the Company shall pay in advance or reimbugaeanable expenses (incluc
advancing reasonable costs of defense) incurrechbigdemnified Person who is or is threatened todreed or made a defendant or a
respondent in a Proceeding; providdtbwever, that as a condition to any such advance or reiggment, such Indemnified Person shall agree
that it shall repay the same to the Company if dndemnified Person is finally judicially determuhby a court of competent jurisdiction no:
be entitled to indemnification under this Articlé X

(c) The Company shall not be required to indemaiferson in connection with a Proceeding initi#tgduch Person against the
Company or any of its Subsidiaries if the Procegdiras not authorized by the Board of Managers.Ultimate determination of entitlement to
indemnification of any Indemnified Person shallrbade by the Board of Managers in such manner aBdhed of Managers may determine.

(d) Any and all indemnity obligations of the Companmith respect to any Indemnified Person shall snany termination of this
Agreement. The indemnification and other rightsvited for in this Article Xishall inure to the benefit of the heirs, executord
administrators of any Person entitled to such indécation.

Section 11.2 Fiduciary Insurance (a) The Company shall maintain, at its expenseyrarge (i) to indemnify Company for any
obligations which it incurs as a result of the imaiéfication of Indemnified Persons under the primris of this Article Xl, and (ii) to indemnify
Indemnified Persons in instances in which they matyotherwise be indemnified by the Company undermirovisions of this Article XI.

(b) On or before the date the last of the Manaiyeosfice as of March 24, 2009 resigns or othervgeases to be a Manager (the “
End Date’), the Company shall obtain and fully pay the piem for an extension of the directors’ and officeiability coverage of the
Company'’s existing directors’ and officers’ insucarpolicies for at least $105 million in coveragdavor of all Persons who are or were
Managers on or prior to March 24, 2009 with a ckwn discovery period of at least six years fromEmd Date, with respect to any claim
related to any period or time at or prior to thelBrate from an insurance carrier with the sameetteb credit rating as the Company’s current
insurance carrier with respect to directors’ and
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officers’ liability insurance (including side A cerage) and fiduciary liability insurance with termenditions, retentions and limits of liability
that are no less advantageous than the coveragel@dounder the Company’s existing policies withpect to any actual or alleged error,
misstatement, misleading statement, act, omisseglect, breach of duty or any matter claimed agjarManager by reason of him or her
serving in such capacity, to the fullest extentp#ed by applicable Federal banking law. In thergthat any claim is brought under any such
policy prior to the six-year anniversary of the Hbdte, such policy shall be maintained until tmafidisposition thereof;

(c) This covenant is intended to be for the bertdfiand shall be enforceable by, each personsisvbowas a Manager on or prior
to March 24, 2009 and their respective heirs agdlleepresentatives. The rights provided for heséial not be deemed exclusive of any other
rights to which such Person is entitled, whethespant to law, contract or otherwise. The Compdrall pay all reasonable, documented out-
of-pocket expenses, including reasonable attorrfeys, that may be incurred by any such Personfor@ng the indemnity and other
obligations provided in this Section 1%.2

(d) The obligations of the Company under this $ecfil.2shall not be terminated or modified in such a mamseo adversely
affect any Person to whom this Section 1dpplies without the consent of such affected Pefdreing expressly agreed that the Person to
whom this_Section 11.@pplies shall be third party beneficiaries of thection 11.9;

(e) In the event that the Company or any of itxeasors or assigns (i) effects a Company Sale mp@ny Conversion, or
(i) consolidates with or otherwise merges into attyer Person, then and in each case, proper ppowisll be made so that the applicable
successors, assigns or transferees assume thatmvigyset forth in this Section 11.2

Section 11.3 Rights NorExclusive. The rights to indemnification and the payment gienses incurred in defending any
Proceeding in advance of its final disposition esréd in this Article Xl shall not be exclusiveary other right which any Person may have or
hereafter acquire under any Law, provision of tgseement, any other agreement, any vote of Memtredssinterested Managers or
otherwise.

Section 11.4 Merger or Consolidation; Other Entities . For purposes of this Article XI, references to “tbempany”shall include
in addition to the resulting company, any constittmpany (including any constituent of a constitt) absorbed in a consolidation or merger
which, if its separate existence had continued,ldvbave had power and authority to indemnify itsnangers, directors, officers, employees or
agents, so that any Person who is or was a mardigestor, officer, employee or agent of such cibmsht company, or is or was serving at the
request of such constituent company as a direatficer, employee or agent of another company naaship, joint venture, trust or other
enterprise, shall stand in the same position utiderArticle XI with respect to the resulting omsiving company as he or she would have with
respect to such constituent company if its sepadstence had continued. For purposes of thiskeril, references to “another Entity” shall
include employee benefit plans; references to Hirghall include any excise taxes assessed onsaPaiith respect to any employee benefit
plan; and references to “serving at the requeit@fCompany” shall include any service as a manaljjector, officer, employee or agent of
the Company that imposes
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duties on, or involves services by, such managesctr, officer, employee or agent with respecatoemployee benefit plan, its participants or
beneficiaries; and a Person who acted in good &ithin a manner such Person reasonably believieel ito or not opposed to the best interests
of the participants and beneficiaries of an empoyenefit plan shall be deemed to have acted iarmer “not opposed to the best interests of
the Company” as referred to in this Article XI.

Section 11.5 No Member RecourseAnything herein to the contrary notwithstandingy @amdemnity by the Company relating to
the matters covered in this Article XI shall beided out of and to the extent of Company assedisamd no Member shall have personal
liability on account thereof or shall be requirechtake additional Capital Contributions to helpsfgtsuch indemnity of the Company.

ARTICLE Xl
OTHER AGREEMENTS

Section 12.1 Transactions with Affiliates

(a) The Company shall conduct, and shall cause efith Subsidiaries to conduct, all transactiorith\its Affiliates (other than
Subsidiaries of the Company), Members (other tharQlass E Preferred Holder) and their respectifidades, current or former officers or
directors, or any of their respective family mensben terms that are fair and reasonable and nddessable to the Company or such
Subsidiary than it would obtain in a comparable’arslength transaction with a Person that is no&Hiliate, a Member, an Affiliate of a
Member, a current or former officer or directorasfamily member and in compliance with all Lavtdyeéing understood and agreed that (i) all
Transaction Documents (including the Project Agreets), (ii) all agreements or arrangements in eHswf the Effective Date by the
Company and its Subsidiaries, on the one handGMand its Subsidiaries, on the other hand, s¢t fom Exhibit Gand (iii) all transactions
approved by (A) the Majority Holders (includingleast two Common Holders), as applicable, or (B)Itidependent Managers pursuant to
Section 7.10(d)(ii), in each case, as requirechizyAgreement, as applicable, shall each be de¢mlee in compliance with this Section 12.1
(a). Subject to the terms of this Agreement and amudeents referred to herein, neither the Companyangrof its Subsidiaries shall be
required to purchase products, services or comgsriemm any Member, but may seek quotes for th@lyupf products, services or
components in its Ordinary Course of Business.

(b) The Class E Preferred Holder and, subject ti&@e 7.10(d)(ii)and Section 12.1(a)the Common Holders and GM Preferred
Holders (and Affiliates of, and Persons who aresptlise related to, such Members) shall have thd t@contract and otherwise deal with
Company with respect to the sale, purchase or lefassal and/or personal property, the renditioseivices, the lending of money and for o
purposes in arm’s-length transactions, and to vedéie purchase price, costs, fees, commissiotesest, compensation and other forms of
consideration in connection therewith, without lgesubject to claims for self-dealing.
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Section 12.2 Public Offering.

(a) In addition to the other rights of the Boarddnagers or the Members to require the Issueoisuummate an initial Public
Offering, each of (i) the Majority Holders (includj at least twvo Common Holders) and (ii) holdepesenting greater than 50% of the
outstanding Common Membership Interests on a Hiillyted Basis (the “Fully-Diluted Majority Holdery"with the consent of a majority of
the Independent Managers (which shall take into@stmarket conditions and tax and regulatory ehpitnsiderations) shall have the right,
but not the obligation, to require the Issuer tostonmate an initial Public Offering. Such rightisba exercisable by the Fully-Diluted
Majority Holders at any time; provideHat in connection with any such Public Offerirfie UST (to the extent it then holds Class F Preterr
Membership Interests) shall be obligated to constech amount of Convertible Securities as may loessary so that immediately prior to s
Public Offering, the UST holds greater than 50%hefoutstanding Common Membership Interests; peslfigrther, that the UST shall be
entitled to participate in such Public Offering (@@ a priority basis to the extent necessary taicedhe amount of Common Membership
Interests held by UST below 50% of the outstandimgnmon Membership Interests immediately followingts Public Offering. Thereafter,
UST shall be entitled to participate on a pro tzais with other holders of Common Membership bgtr. Any Public Offering pursuant to 1
Section 12.2onsummated prior to a Section 2.8 Conversion $leatleemed to be and governed as a Section 2.8&@dow for purposes of
Section 2.8 and all other provisions of this Agreain

(b) Subject to Section 12.2(an the event that the Board of Managers, the kigjélolders (including at least two Common
Holders) or the Fully-Diluted Majority Holders, applicable, approve an initial Public Offering asade of securities of the Issuer (including a
sale of Equity Securities, debt securities, incal@posit securities or securities of any other kindombination) pursuant to a Public Offering,
then each Member (other than the Treasury Prefétodder, the Class F Preferred Holders and thesHaBreferred Holder) and Manager s
take all necessary or desirable actions requirettemed advisable by the Board of Managers or Blaghbers, as applicable, in connection
with the consummation of such Public Offering, amder into such agreement or agreements as aresaegdo preserve the rights and
obligations of the Members hereunder as in effechédiately prior to the consummation of such ihBiablic Offering. Notwithstanding
anything to the contrary contained herein, in thgecof a Public Offering that is required pursuarfection 12.2(a)none of the Managers
shall have any duty to the Members to independemvijfuate or approve any such action but merehcton any necessary or desirable fashion
to accommodate the implementation of such offeamgletermined by those persons requiring registrati

(c) Subject to Section 12.2(an the event that, subject to the provisions @ft®n 12.2(b) the Board of Managers, the Majority
Holders (including at least two Common Holders)rar Fully-Diluted Majority Holders, as applicabs determine, each Member (other than
the Treasury Preferred Holder, the Class F Prefdii@ders and the Class E Preferred Holder) wheyant to the terms of this Agreement has
any right to vote upon or consent to such transachall be deemed to have consented to and,tfreztjunder this Agreement or Law, shall
vote in favor of a recapitalization, reorganizatioanversion, contribution and/or exchange of ddelmber’'s Membership Interests into
securities that the Board of Managers, the Majdiityders (including at least two Common Holdersjhar Fully-Diluted Majority
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Holders, as applicable, find acceptable and sak# all necessary or desirable actions requirettemed advisable by the Board of Managers,
the Majority Holders (including at least two Commidalders) or the Fully-Diluted Majority Holders, applicable, in connection with the
consummation of such recapitalization, reorganiratconversion, contribution and/or exchange; mgtegthat, if in any such recapitalization,
reorganization, conversion, contribution and/ortexwe, the Issuer provides for each holder of Megftye Interests to receive cash, securities
of the Issuer or other consideration in exchangefdn satisfaction of such holder's Membershifehasts, then (i) all holders of the same class
or type of interests in the Company shall recelneegame form and proportionate share of consideras all other holders of such class or

of interests, and (ii) any consideration payabletberwise deliverable to the Members in such riggligation, reorganization, conversion,
contribution and/or exchange shall be valued byBbard of Managers, the Majority Holders (includaigeast two Common Holders) or the
Fully-Diluted Majority Holders, as applicable, its ior their, as applicable, reasonable discretidrigh determination shall be binding, as a
matter of contract, on each Member pursuant toAieement) and shall be distributed among the M&mbccording to the respective clas
Membership Interests of the Members in the Compemnip effect immediately prior to the consummatiéisuch recapitalization,
reorganization, conversion, contribution and/ortexge as if such consideration were received bZtimpany and an amount equal to the
value thereof were distributed to the Members toadance with the terms of Section 5.1

Section 12.3 Preemptive Rights

(a) The Company shall not issue, sell or exchaagese to issue, sell or exchange, or reserve @sgg for issuance, sale or
exchange, (i) any Equity Securities of the Compangny Person or (ii) any debt securities of thenpany to any Member (collectively, the “
Preemptive Securiti€3 unless, in each case, the Company shall haveofiested to sell to each Common Holder and the hsldéany Class
Preferred Membership Interests (each a “ Preemptolder”) such Preemptive Holder’'s Preemptive Share ofRfeemptive Securities, at a
price and on such other terms as shall have bemnifigg by the Company in writing delivered to eactich Preemptive Holder (the “
Preemptive Offef), which Preemptive Offer shall by its terms remapen and irrevocable for a period of at leastceandar days from the
date it is delivered by the Company (the “ Preewgp@ffer Period). Each Preemptive Holder may elect to purchakerany portion of such
Preemptive Holder's Preemptive Share of the Prelemftecurities as specified in the Preemptive Cdfehe price and upon the terms
specified therein by delivering written notice ofh election to the Company as soon as practidahtany event within the Preemptive Offer
Period; provided that if the Company is issuing iBg8ecurities together as a unit with any debtsées or other Equity Securities, then any
Preemptive Holder who elects to purchase the Préeenpecurities pursuant to this Section st purchase the same proportionate mix of
all of such securities. Notwithstanding anythindtte contrary set forth in this Agreement, a Pre@ragHolder may assign all or any portion of
its right to acquire Preemptive Securities to itect or indirect equityholders, and upon any sassignment, each such equityholder shall be
deemed a Preemptive Holder for the purposes oSégion 12.3

(b) Each Preemptive Holder’s “ Preemptive SHavé Preemptive Securities shall be determinedo#lews: the total number of
Preemptive Securities, multiplied by a
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fraction, (i) the numerator of which is the numbéCommon Membership Interests then held, direatlindirectly, by such Preemptive Holder
on a Fullybiluted Basis, and (ii) the denominator of whichitie number of Common Membership Interests thed bglall Preemptive Holde
(including such Preemptive Holder) on a Fully-DédtBasis.

(c) Upon the expiration of the Preemptive Offeri@&rthe Company shall be entitled to sell suctePnative Securities which the
Preemptive Holders have not elected to purchase fariod ending on the later to occur of (i) onedred twenty calendar days following the
expiration of the Preemptive Offer Period, or {fiix definitive agreement to Transfer the PreemgpBecurities is entered into by the Company
within such one hundred twenty calendar day petioeldate on which all applicable approvals andseats of Governmental Entities and of
Persons with respect to such proposed Transfer e obtained and any applicable waiting periodketulLaw have expired or been
terminated, in each case on terms and conditionmaterially more favorable to the purchasers thietiean those offered to the Preemptive
Holders. Any Preemptive Securities to be sold ley@lompany following the expiration of such periodstbe reoffered to the Preemptive
Holders pursuant to the terms of this Section #2aBy such agreement to Transfer is terminated.

(d) The provisions of this Section 1Z&Ball not apply to the following issuances of EgBecurities:

(i) incentive Membership Interests issued to orthar benefit of employees, officers, directors atiter service providers of
to the Company or any of its Subsidiaries in acanog with the terms hereof or any applicable ineermilan of the Company;

(ii) securities issued by the Company in connectiith a Public Offering;
(iii) securities issued as consideration in acdioiss or commercial borrowings or leasing;

(iv) securities issued upon conversion of convétdy exchangeable securities of the Company oméitg Subsidiaries that
were outstanding on December 31, 2008 or weressaed in violation of this Section 12.8nd,

(v) a subdivision of Membership Interests (incluglany Membership Interests Distribution or Membgrdhterest split), any
combination of Membership Interests (including agyerse Membership Interest split) or any recapdtibn, reorganization,
reclassification or conversion of the Company or afits Subsidiaries.

(e) The preemptive rights granted in this SectidrB $hall terminate upon the earlier to occur of thestonmation of a Qualified
Public Offering and a Company Sale.
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Section 12.4 Optional Redemption of GM Preferred Mmbership Interests.

(a) Subject to Section 5.2(c}he GM Preferred Membership Interests shall eotddleemable or repurchaseable by the Company,
except as set forth in this Section 18rds otherwise agreed to by the Majority GM PmrefgiHolders or in connection with a Company
Conversion

(b) Subject to Section 5&nd Section 12.4(d)the Company may redeem all or any portion ofGiv Preferred Membership
Interests then outstanding, by delivering irrevdeatritten notice to the GM Preferred Holders @M Preferred Redemption Noti€enot
less than thirty calendar days prior to the redé@npdate fixed by the Company and specified in@ Preferred Redemption Notice (such
date, the “ GM Preferred Redemption Dgteat a price for each GM Preferred Membershigiest (the “ GM Preferred Redemption Valye
that is equal to (i) at any time prior to NovemB®8r 2011, the sum of (A)(1) the Unreturned GM Prrefg Capital Amount in respect of such
GM Preferred Membership Interest, multiplied by 12)3, plus (B) the GM Preferred Accrued DistribatiAmount with respect to such GM
Preferred Membership Interest for the immediategcpding Fiscal Quarter, if any, or (ii) at any¢ifntom and after November 30, 2011, the
sum of (A) the Unreturned GM Preferred Capital Amioin respect of such GM Preferred Membership gdemlus (B) the GM Preferred
Accrued Distribution Amount with respect to such Gkferred Membership Interest for the immediapeceding Fiscal Quarter, if any.
Notwithstanding any other provision in ttSection 12.4 if the redemption of any GM Preferred Memberdhigrests pursuant to this
Section 12.4s to be consummated in connection with a Compaaig, $hen the Company may elect, by giving notiezedof in the GM
Preferred Redemption Notice, for such redemptidoet@ontingent on and simultaneous with the consatiom of such Company Sale.

(c) The Company shall redeem the GM Preferred Mestiie Interests specified in the applicable GM Emefd Redemption Notice
on the Redemption Date orpeo ratabasis among all GM Preferred Holders and shalltpaach GM Preferred Holder (upon surrender by
such GM Preferred Holder at the Company’s princgdfite of the certificate representing the GM Rreéd Membership Interests held by such
GM Preferred Holder to be redeemed pursuant ta@etP.4(b)duly endorsed in blank or to the Company, or, iSnoh certificate has been
issued representing such GM Preferred Membershgpdsts, then upon written notice given by such Beferred Holder together with an
appropriate duly executed assignment of such GNeRezl Membership Interests) an amount per GM PredeMembership Interest that is
equal to the GM Preferred Redemption Value themglbppayments pursuant to this Section 12.4(call be made in cash in immediately
available funds. Following any such GM Preferredi&aption Date and the payment of the GM PreferredeRiption Value, the GM Prefer
Membership Interests shall represent the right tmkeceive the GM Preferred Redemption Value thfess of such GM Preferred Redemption
Date and shall not accrue any GM Preferred Accidisttibution Amount following such GM Preferred Redption Date.

(d) Subject to Section 5,2any redemption pursuant to this Section Ehdll be made in accordance with the provisiongos#t in
the Replacement Capital Covenant
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Agreement, dated November 30, 2006, made by thep@oynin favor of and for the benefit of the debldeos named therein

Section 12.5 Optional Redemption of Class E Prefeed Membership Interests.

(a) Subject to Section 7.12(a)(jipn or after December 31, 2011, the Company magema all or any portion of the Class E
Preferred Membership Interests then outstandihdy(delivering irrevocable written notice to th&a€s E Preferred Holder (a “ Class E
Preferred Redemption Noti¢g not less than thirty calendar days prior to theenepition date fixed by the Company and specifietthénClass |
Preferred Redemption Notice (such date, the * CiaBseferred Redemption Ddde provided that the Capital Account balance htttable to
the Class E Preferred Membership Interests has l@aed up to an amount equal to or greater thasuim of the Class E Preferred Refere
Amount and the Class E Preferred Accrued DistrdsufAmount, at a price for each Class E Preferrechbirship Interest (the “ Class E
Preferred Redemption Valtethat is equal to the then current Capital Acadoalance (determined after the allocations undéclg VI have
been taken into account) or (ii) in connection vét@ompany Conversion. Notwithstanding any othewigions in this Section 12,5f the
redemption of any Class E Preferred Membershigésts pursuant to this Section 1&%0 be consummated in connection with a Company
Sale, then the Company may elect, by giving ndtieeeof in the Class E Preferred Redemption Nofaresuch redemption to be contingent
and simultaneous with the consummation of such Gomsale.

(b) The Company shall redeem the Class E Preféiexdbership Interests specified in the applicabks€IE Preferred Redemption
Notice and shall pay to the Class E Preferred Hdlgieon surrender by the Class E Preferred HolddreaCompan’s principal office of the
certificate representing the Class E Preferred Mastbp Interests held by the Class E Preferred étdtnibe redeemed pursuant to Section 12.°
(a)duly endorsed in blank or to the Company, or, iSooh certificate has been issued representingGlads E Preferred Membership
Interests, then upon written notice given by thasSIE Preferred Holder together with an appropdatg executed assignment of such Class E
Preferred Membership Interests) an amount per Gd3seferred Membership Interest that is equahéoGlass E Preferred Redemption Value
thereof. All payments pursuant to this Section (t9.5hall be made in cash in immediately available fuktllowing any such Class E
Preferred Redemption Date and the payment of thest Preferred Redemption Value, the Class E iredf&lembership Interests shall
represent the right only to receive the Class Eeed Redemption Value thereof as of such ClaBseferred Redemption Date and shall not
accrue any portion of the Class E Preferred Accidisttibution Amount following such Class E PregstrRedemption Date.

Section 12.6 Transactions Involving Blocker Corps

(a) Each of the Members understands and acknowdettigé subject to Section 2.8 connection with one or more Public
Offerings, the equityholders of one or more of Biecker Corps (or pass-through vehicles formedtierpurpose of investing directly or
indirectly in Membership Interests, including Maeagent Company) may desire to exchange the Equayriies of such Blocker Corps (or
passthrough vehicles formed for the purpose of invegtiirectly or indirectly in Membership Interestsy fhares of Equity Securities of an
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or an existing corporation (* Newcd prior to, contemporaneous with or after the acence of any such Public Offerings. Upon the eritt
request of the Blocker Corps and the Managementpgaog and in any case not later than thirty caleddss in advance of such proposed
exchange, each of the Members hereby agrees ftsusEnmercially reasonable efforts to facilitate formation of Newco on a tax-free basis.

Section 12.7 Certain Undertakings in Connection wit a Company Conversion

(a) If the Company Conversion occurs and the Comjmathe resulting corporation, then the BlockezfBrred will be converted
into or exchanged for preferred stock of such tewyicorporation having terms substantially the sas the terms of the Blocker Preferred.

(b) In connection with a Company Conversion, appete action shall be taken, if any, to ensure thatBlocker Preferred shall
continue to have the practical economic benefithefmaterial provisions applicable to the BlocReeferred and the Class E Preferred
Membership Interests, including with respect tadbwds, liquidation preference, priority, relatights with respect to other equity interests
and the equity value of the Company and its Subsas; provided, for the avoidance of doubt, thatliquidation preference of the equity
securities received in the Company Conversion @harge for the Blocker Preferred shall, immediasétgr the Company Conversion, be the
same as the liquidation preference of the BlockefdPred immediately before the Company Converdiwtwithstanding the foregoing,
following the Company Conversion, if the issuetha# Blocker Preferred would not otherwise be theesas the issuer of the New Guaranteed
Notes, then the Blocker Preferred will be conveited or exchanged for preferred stock of the issii¢he New Guaranteed Notes hav
terms substantially the same as the terms of thekiBl Preferred.

Section 12.8 Treasury Preferred AmendmentsExhibit A and Exhibit B are hereby incorporatediaind made part of this
Agreement as if set forth fully in this AgreemeBach party hereto agrees that the other termsAtreement will be subject in all regards to
the terms of Exhibit A and Exhibit B respecting tlkass D-1 Preferred Membership Interests and thes-2 Preferred Membership
Interests, as amended pursuant to the terms themathat in the event of any conflict betweendtieer provisions of this Agreement (and
subsequent amendment or restatement, unless agdvg\tbe Treasury Preferred Holders pursuant tdeims of the Exhibit A and Exhibit B,
it being understood no amendment entered into mmection with the compliance by GM and FIM withitteommitments to the Federal
Reserve Board for purposes of the Federal Resevaed® approval of the Company’s BHC Act applicatand/or the UST for purposes of the
Company'’s participation in the Troubled Asset Ridfieogram, or any similar or successor programll Sieadeemed to adversely affect the
rights, preferences, privileges or voting powerghef Treasury Preferred) and the terms of Exhibitr Axhibit B, the terms of Exhibit A and
Exhibit B shall prevail.

Section 12.9 Class F Preferred Membership Interes&mendment. Exhibit | is hereby incorporated into and made péthis
Agreement as if set forth fully in this AgreemelBach party hereto agrees that the other termsAtreement will be subject in all regards to
the terms of Exhibit | respecting the Class F RrefeMembership Interests, as
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amended pursuant to the terms thereof, and thheievent of any conflict between the other pravisiof this Agreement (and any subsequent
amendment or restatement, unless approved by #ss €l Preferred Holders pursuant to the terms bibix, it being understood no
amendment entered into in connection with the caanpk by GM and FIM with their commitments to thedEral Reserve Board for purposes
of the Federal Reserve Board’s approval of the Gomis BHC Act application and/or the UST for purpe®f the Company’s participation in
the Troubled Asset Relief Program, or any similasuccessor program, shall be deemed to adverSebyt ghe rights, preferences, privileges
voting powers of the Class F Preferred Memberghtigrésts) and the terms of Exhibit |, the termExtfibit | shall prevail.

ARTICLE XllI
CONFIDENTIALITY

Section 13.1 NorDisclosure. Each party hereto agrees that it will use, and egilise each of its Affiliates, and each of its tadr
respective partners, members, managers, sharedottiesctors, officers, employees and agents (ctbhely, “Agents”)to use, its commercial
reasonable efforts to maintain the confidentiadityall Confidential Information disclosed to it layy other party or the definitive agreements
contemplated herein or through its interest inGloenpany or the operation of its business or theousgvnership of its assets, by limiting
internal disclosure of any such information to th&ersons who have an actual need to know suchriafmn in connection with the business
of the Company and will not, without the prior e consent of the disclosing party, use such imé&tion other than in connection with the
transactions contemplated herein.

Section 13.2 Exceptions Notwithstanding Section 13.1, any party hereto miaglose any Confidential Information: (a) to any
Governmental Entity in connection with applicatidosapproval of the transactions contemplated heend the other Transaction Documents
(or, in the case of any regulated Affiliate of arutger, in connection with audits by the applicabav&nmental Entities), (b) to financial
institutions in connection with financings of tharisactions contemplated hereby, (c) in the cas@pMember, (i) to &dona fidepotential
Transferee if such Member desires to undertakeTaagsfer of its Membership Interests permittedtig Agreement, (ii) to its stockholders,
limited partners, members or other equityholdesgha case may be, all materials made availaldadb Member pursuant to the terms of this
Agreement and (iii) to its indirect stockholdeimited partners, members or other equityholdershagase may be, so long as the Confidential
Information disclosed to such Persons is limitetheomaterials delivered to such party pursua®ection 4.5(a), provided that (A) in the case
of subclauses (i), (ii) and (iii) of this clausg,(prior to the disclosure of any Confidential Infaation, such Person shall execute an agreement
containing substantially the terms set forth intlaec13.1 and this Section 13.2, and (B) in theeaafsclauses (i) and (iii) above, the disclosure
of Confidential Information relating to commerciednsactions or commercial relationships of the @any and its Subsidiaries shall be strictly
limited to such Persons who have an actual nekddw such information in connection with the adrairation of their equity interest in such
Member, (d) to any rating or similar agency in cection with its analysis or review of the Compamyany of its Subsidiaries, and (e) to any
other Person if such party becomes compelled by (irmeluding by deposition, interrogatory, requestdocuments, subpoena, civil
investigative demand, mandatory provision of Laggulation or stock exchange rule) to disclose drfi@ Confidential Information. In
addition, each Member may report to its
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stockholders, limited partners, members or otheitglgolders, as the case may be, the general sthaisch Member’s investment in the
Company (without disclosing specific Confidentialdrmation). A disclosing Member shall be respolesfbr a breach by any third Person to
whom such disclosing Member discloses Confidemtimrmation in accordance with the terms of subsésu(c)(ii) and (c)(iii) of this

Section 13.2. In the case of clause (e) abovejidwosing party shall (i) provide the other pastiereto with prompt written notice of such
requirement so that such non-disclosing parties seak a protective order or other appropriate rgnoedvaive compliance with the terms of
this Article XIIl and (ii) take such reasonable ddly available steps as the ndisclosing parties may reasonably request to resisarrow suc
requirement (at the expense of the non-disclosarggs). In the event that such protective ordeearedy is not obtained, or that the non-
disclosing parties waive compliance with the telrageof, the disclosing party agrees to furnish énét portion of the Confidential

Information that it is advised by counsel is regdito be furnished, and to exercise its commeyciathsonable efforts to obtain assurance that
confidential treatment shall be accorded such @enfial Information.

ARTICLE XIV
MISCELLANEOUS PROVISIONS

Section 14.1 AmendmentsExcept as otherwise expressly provided hereinuding in Section 3.2, this Agreement may only be
amended, modified or waived by the Board of Manageéth the prior written approval of the Majorityoldlers; provided, however, that:

(i) any provision of this Agreement that provides &n approval right of the Majority Holders (indlog Section 7.10 or any
other specific class of holders of Membership le¢s (including Section 7.Jhd Section 7.1 may only be amended, modified or
waived with the prior written approval of the MajgrHolders or such other specific class of holders

(i) if any such amendment, modification or waivesuld adversely affect in any material respect sieymber or group of
Members who have comparable rights under this Agese disproportionately to the other Members hasgingh comparable rights
(it being understood no amendment entered int@imection with the compliance by the Company, G/anFIM with their
commitments to the Federal Reserve Board for pegposthe Federal Reserve Board's approval of tgany’s BHC Act
application and/or the UST for purposes of the Canys participation in the Troubled Assets Religfdtam (including those set
forth in the Governance Agreement) shall be deetoedversely affect in any material respect any Menor Members, including
the Treasury Preferred Holders and the Class FeReef Holders), such amendment, modification, avereshall also require the
written consent of the Member(s) so adversely &éfizc

(iii) the affirmative vote or consent of the Cld&s®referred Holder (which may only make such veoteamsent at the directic
of holders of at least a majority of the outstagdihares of Blocker Preferred, voting in persohyoproxy, at a special meeting
called for such purpose, or by written consentdn bf such meeting) shall be required for any aingent described in Section
7.12;
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(iv) the written consent of the Class C Holdersdiaj a majority of the Class C Membership Interestistanding at such tin
shall be required for any amendment, modificatiowaiver to any of the following provisions heréofa manner adverse to the
Class C Holders: (i) the definition of “Agreed initValue,” (ii) the definition of “Tax Amount,” {i) Section 3.1(b) (iv) Section
3.2(a)with respect to a reduction in the authorized nunah€lass C Membership Interests, (v) Sectiorfe§(d) , (vi) Section 7.10
(@)(ii)(C) , (vii) Section 9.1, with respect to the rights of Class C Holdergi)(\Gection 12.6 and (ix) provisos (ii) and (iv) of this
Section 14.%1 and

(v) no alteration, repeal or amendment, whethembyger, consolidation, combination, reclassificatio otherwise, of any of
the following Sections or definitions containedfiis Agreement shall be permitted if such actiomld@mend, alter or otherwise
affect the rights of any Member in any manner mallgradverse to such Member without the prior teritapproval of each such
affected Member: (i)_Section 1,4ii) Section 2.8 (iii) Section 3.5 (iv) Section 4.4 (v) Section 5.1(e)(ii}hrough_(e)(vi),

(vi) Article VI (including Section 6.17, (vii) Section 9.1(b) (viii) Section 9.5 (ix) Section 12.6 and the definitions of “Bank
Holding Company Restructuring Transactions”, “BleckCorp”, “Blocker Corp Restructuring Transactior8locker Sub”,
“Cerberus Tax Representative”, “Cerberus Co-Investx Representative”, “GM Tax Representative”, XRepresentatives”,
“Section 2.8 Conversion”, “DTL Transaction”, “Faitarket Value”, and “Tax Book Value”.

Notwithstanding the foregoing, (A) any amendmeat thiould require any Member to contribute or loddifional funds to the Company
impose personal liability upon any Member shall meteffective against such Member without its writtonsent and (B) this Agreement may
be amended on or prior to May 22, 2009 by agreeinetmteen FIM and GM Holdco in a manner consistétit the passivity commitments
made by FIM and GM to the Federal Reserve Boagt gfior notice to and good faith consultation witie Board of Managers, which such
amendments, modifications or waivers are not insbest with the safety and soundness of the Companyits Subsidiaries.

Section 14.2 RemediesEach Member shall have all rights and remediefostt in this Agreement and all rights and remediest
such Person has been granted at any time undetheyagreement or contract and all of the righas$ such Person has under any Law. Any
Person having any rights under any provision of &greement or any other agreements contemplatetbyrshall be entitled to enforce such
rights specifically (without posting a bond or atlsecurity) to recover damages by reason of angdbref any provision of this Agreement and
to exercise all other rights granted by Law. Eadmer has entered into this Agreement and thedcsings contemplated hereunder on its
own volition. Each Member, on behalf of itself, Affiliates, successors and assigns, if any, hesgacifically renounces, waives and forfeits
all rights to seek, bring or maintain any actioraity court of law or equity against the Treasuigiag in connection with this Agreement or
transactions contemplated hereunder, except ooitsmercial capacity as a party to this Agreemedtparticipant in the transactions
contemplated hereunder.

Section 14.3 Notice Addresses and NoticeAll notices, demands, financial reports, other répand other communications to be
given or delivered under or by reason of
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the provisions of this Agreement shall be in wgtend shall be deemed to have been given or made (@) delivered personally to the
recipient, (b) sent by facsimile to the recipienitk hard copy sent to the recipient by reputablernight courier service (charges prepaid) that
same day) if sent by facsimile before 5:00 p.m. Nemk time on a Business Day, and otherwise omt Business Day, or (c) one Business
Day after being sent to the recipient by reputahiernight courier service (charges prepaid). Swatftes, demands and other communications
shall be sent to the notice address for such rtigiet forth on the Schedule of Members, or inGbmpany’s books and records, or to such
other notice address or to the attention of subkrgberson as the recipient party has specifiegrioy written notice to the sending party. Any
notice to the Board of Managers or the Companyl sleadleemed given if received by the Board of Managt the principal office of the
Company designated pursuant to Section 2.2(b).

Section 14.4 Counterparts This Agreement may be executed in several countsypsach of which will be deemed an original but
all of which will constitute one and the same instent.

Section 14.5 AssignmentThis Agreement shall be binding upon and inurdelienefit of the Members and their respective
permitted assigns. No rights, interests or oblayetiof any Member herein may be assigned withauptfor consent of the Board of Managers,
except in connection with Transfers not prohibibgdhe terms of Article IX. Notwithstanding anytlito the contrary contained in this
Agreement, each Member may contingently assiggramt a security interest in, its Membership Ird&s@nd other interests and rights under
this Agreement (including the pledge of its Memb@grdnterests) for the benefit of its creditorspyided, however, that a foreclosure of a
contingent assignment of Membership InterestsHerttenefit of creditors shall be deemed a Trangfeich Transfer may only be made in
compliance with the terms of Article IX.

Section 14.6 Entire Agreement; Waiver Subject to Section 14.7, this Agreement and theralbcuments referred to herein,
constitute the entire agreement among the paniésantain all of the agreements among the pantssrespect to the subject matter hereof as
of the Effective Date and supersede all prior agesgs and negotiations between the parties comgethée subject matter herein, including the
Original Agreement, the Amended and Restated Agee¢nthe Second Amended and Restated AgreementhttieAmended and Restated
Agreement and the Fourth Amended and Restated Agrnete Failure by any party hereto to enforce angenant, duty, agreement, term or
condition of this Agreement, or to exercise anytrigereunder, shall not be construed as thereaét®ting such covenant, duty, term, condition
or right; and in no event shall any course of adgglcustom or usage of trade modify, alter or seimgint any term of this Agreement.

Section 14.7 Severability Whenever possible, each provision of this Agreersiatl be interpreted in such manner as to be
effective and valid under Law, but if any provisiofthis Agreement is held to be invalid, illegalumenforceable in any respect under any
or rule in any jurisdiction, such invalidity, illagity or unenforceability shall not affect any otlpgovision or any other jurisdiction, but this
Agreement shall be reformed, construed and enfdrcedch jurisdiction as if such invalid, illegal enenforceable provision had never been
contained herein.
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Section 14.8 Governing Law This Agreement shall be governed by, and constameldenforced in accordance with, the Laws of
the State of Delaware, without giving effect to ampice of law or conflict of law rules or provisi® (whether of the State of Delaware or any
other jurisdiction) that would cause the applicatid the Laws of any jurisdiction other than that8tof Delaware.

Section 14.9 Independent Contractors; Expensed his Agreement does not constitute any party hetetgartner, agent or legal
representative of any other party hereto, excefitaaxtent that the Company is classified as seeship for United States federal income tax
purposes and the Members are treated as “partfeerstich tax purposes. Each party hereto is inddgr@rand responsible for its own exper
(except as otherwise agreed pursuant to Article Ktluding attorneys’ and other professional feesirred in connection with the transactions
contemplated by this Agreement.

Section 14.10 Reserved

Section 14.11 Survival The provisions of Section 4.4(a), Section 6.16jcketXIl, Article XllI, Section 14.8, Section 14.11,
Section 14.14, Section 14.16 and Section 14.17 shalive and continue in full force in accordamgéh its terms, notwithstanding any
termination of this Agreement or the dissolutiortted Company.

Section 14.12 Creditors Except to the extent that a creditor of a Membwex,EGompany or any of its Affiliates becomes a Membe
hereunder, none of the provisions of this Agreersbatl be for the benefit of or enforceable by argditors of the Members, the Company or
any of its Affiliates (other than Indemnified Pensd, and no creditor who makes a loan to any MeptherCompany or any of its Affiliates
may have or acquire (except pursuant to the tefrasseparate agreement executed by the Compaayan 6f such creditor) at any time as a
result of making the loan any direct or indired¢emest in Company profits, losses, Distributiorapital or property other than as a secured
creditor.

Section 14.13 Further Action. The parties hereto agree to execute and deliveloaliments, provide all information and take or
refrain from taking such actions as may be necgssaappropriate to achieve the purposes of thieeAment.

Section 14.14 Delivery by Facsimile or EmailThis Agreement, the agreements referred to heaeitheach other agreement or
instrument entered into in connection herewithh@réwith or contemplated hereby or thereby, andaamgndments hereto or thereto, to the
extent signed and delivered by means of a facsimiehine or email with scan or facsimile attachmehall be treated in all manner and
respects as an original agreement or instrumenshall be considered to have the same binding kffdt as if it were the original signed
version thereof delivered in person. At the reqoéstny party hereto or to any such agreementsiriment, each other party hereto or thereto
shall re-execute original forms thereof and delitam to all other parties. No party hereto orrig such agreement or instrument shall raise
the use of a facsimile machine or email to delavsignature or the fact that any signature or agea¢ or instrument was transmitted or
communicated through the use of a facsimile macbiremail as a defense to the formation or enfdiitigaof a contract, and each such party
forever waives any such defense.
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Section 14.15 Strict Construction The parties hereto have participated collectivelthie negotiation and drafting of this
Agreement; accordingly, if any ambiguity or questaf intent or interpretation arises, then it is thtent of the parties hereto that this
Agreement shall be construed as if drafted collettiby the parties hereto, and it is the intenthef parties hereto that no presumption or
burden of proof shall arise favoring or disfavoramyy party hereto by virtue of the authorship of provisions of this Agreement.

Section 14.16 Consent to JurisdictionEach party hereto hereby irrevocably and uncontiifiy (a) agrees that any suit, action or
proceeding, at law or equity, arising out of oatelg to this Agreement shall only be brought i @ourt of Chancery of the State of Delaware
(or, if the Court of Chancery of the State of Dedagvlacks jurisdiction, then in the applicable Dedee state court), or if under applicable Law
exclusive jurisdiction of such suit, action or peeding is vested in the federal courts, then thigedrStates District Court for the District of
Delaware, (b) expressly submits to the personédiation and venue of such courts for the purpdiseseof and (c) waives and agrees not to
raise (by way of motion, as a defense or othervasg)and all jurisdictional, venue and convenieolgiections or defenses that such party may
have in such suit, action or proceeding. Each gaeteto hereby irrevocably and unconditionally @mts to the service of process of any of the
aforementioned courts. Nothing herein contained bleadeemed to affect the right of any party hetetserve process in any manner perm
by Law or commence legal proceedings or otherwiseged against any other party hereto in any gtmediction to enforce judgments
obtained in any suit, action or proceeding broyghtuant to this Section 14.16.

Section 14.17 Waiver of Jury Trial. EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES ALL RIGITS TO TRIAL
BY JURY IN ANY SUIT, ACTION OR PROCEEDING OR COUNHCLAIM (WHETHER BASED ON CONTRACT, TORT OR
OTHERWISE) ARISING OUT OF OR RELATING TO THIS AGRBEENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR
THE ACTIONS OF ANY PARTY IN THE NEGOTIATION, ADMINSTRATION, PERFORMANCE AND ENFORCEMENT OF THIS
AGREEMENT.

Section 14.18 Specific PerformanceEach of the parties hereto acknowledges and agraethe other parties hereto would be
damaged irreparably in the event that any of tle@ipions of this Agreement are not performed inoadance with their specific terms or
otherwise are breached. Accordingly, each of thégsahereto agrees that the other parties hehatiblse entitled to seek an injunction or
injunctions to prevent breaches of the provisiogebf in any action instituted in any court of theited States or any state thereof having
jurisdiction over the parties hereto and the mg#Hebject to the provisions set forth in Sectiorl®4above), in addition to any other remed
which they may be entitled, at law or in equity.

[END OF PAGE]
[SIGNATURE PAGES FOLLOW]
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SIGNATURE PAGES TO FIFTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

IN WITNESS WHEREOF, the undersigned have executethosed to be executed on their behalf this Agexdmas of the date fii
written above.

FIM HOLDINGS LLC

By: /s/ Seth Plattu
Name: Seth Plattu:
Title: Managing Directo




SIGNATURE PAGES TO FIFTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT

IN WITNESS WHEREOF, the undersigned have executethosed to be executed on their behalf this Agexdmas of the date fii
written above.

GM FINANCE CO. HOLDINGS LLC

By: /s/ Walter Bors
Name: Walter Borsi
Title: Chief Executive Office




EXHIBIT A

AMENDMENT NO. 6 TO
AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC

This AMENDMENT NO. 6, dated as of December 29, 2(0& “ Amendment), to the Amended and Restated Limited Liability
Company Operating Agreement of GMAC LLC, dated Nuoker 30, 2006 (as amended, the “ LLC Agreenigrity and among GMAC LLC,
a Delaware limited liability company, (the “ IsstigrGM Finance Co. Holdings LLC, a Delaware limitkability company (* GM Holdcd),
FIM Holdings LLC, a Delaware limited liability conapy (“ FIM "), GMAC Management LLC, a Delaware limited liabjlicompany, and GM
Preferred Finance Co. Holdings LLC, a Delaware ocmtion, as members of the Issuer, and each o#repP who at any time becomes a
member of the Issuer in accordance with the terfitiseoLLC Agreement, is made by and between GM Eoldnd FIM in their capacity as the
Joint Majority Holders. Capitalized terms used boit defined in this Amendment shall have the megmset forth in the LLC Agreement.

WHEREAS, GM Holdco and FIM desire to amend the LA@reement to create a series of preferred memlgenstarests, capital amot
$1,000 per unit, of the Issuer, and that the nurobenits of such series, and the voting and oplvevers, preferences and relative, participa
optional or other rights, and the qualificationsyitations and restrictions thereof, of the unitsioch series are set forth in this Amendment;

WHEREAS, GM Holdco and FIM constitute the Joint biéy Holders under the LLC Agreement and in suapacity have the authority
under the LLC Agreement to amend certain term&eflC Agreement as set forth in this Amendment.

NOW, THEREFORE, the parties hereto agree as fotlows

Part 1. Designation and Number of UnifBhere is hereby created a series of preferredbreeship interests designated as thixéd Rate
Cumulative Perpetual Preferred Membership Intey&stses D-1" (the “ Designated Preferf@dwhich shall be subdivided into separate units
of ownership having the terms set forth in this Awh@ment. The authorized number of units of Desigh&eferred shall be 5,000,000.

Part 2. Standard Provision3he Standard Provisions contained in Scheduléaklaed hereto are incorporated herein by referamteeir
entirety and shall be deemed to be a part of thie#dment and the LLC Agreement to the same exteffitsach provisions had been set forth
in full herein.

Part. 3. Definitions The following terms are used in this Amendmentl(iding the Standard Provisions in Schedule Atogies defined
below:

(a)" Capital Amoun” means $1,000 per unit of Designated Prefel



(b) “ Common InterestSmeans the common membership interests of theetssu

(c) “ Distribution Payment Datéemeans February 15, May 15, August 15 and Novertbesf each year.

(d) “ Junior Interest$ means the Common Interests, including the Claséefnbership Interests, the Class B Membership éstsrand
the Class C Membership Interests, and any othes daseries of membership interest of the Issweetarms of which expressly provide that it
ranks junior to Designated Preferred as to distidourights and/or as to rights on liquidation,sdikution or winding up of the Issuer.

(e) “ Minimum Amount” means $1,250,000,000.

(f) “ Parity Interests means any class or series of membership inteoéste Issuer (other than Designated Preferrelje¢ims of which
do not expressly provide that such class or seviksank senior or junior to Designated Prefereegito distribution rights and/or as to rights on
liquidation, dissolution or winding up of the Iss@ each case without regard to whether distidng accrue cumulatively or non-
cumulatively). Without limiting the foregoing, Parilnterests shall include (i) the GM Preferred Mearship Interest and (i) the preferred
membership interest to be issued to Preferred Rlokric., a wholly owned subsidiary of the IssueBl6cker Suld’), in connection with the
Issuer’s offer to exchange and/or purchase for cagfain outstanding notes of the Issuer for nesgyed senior guaranteed notes and
subordinated notes of the Issuer and 9% perpetatdnped stock of Blocker Sub and up to $2,000,000,n cash, pursuant to that certain

Confidential Offering Memorandum, dated as of Nobem20, 2008, as amended and supplemented (theck& Preferred Membership
Interest”).

(9) “ Signing Date’ means December 29, 2008.

Part. 4. Preemptive RightSection 12.3 of the LLC Agreement is hereby amaerid all regards to exempt from the applicabitifysuch
section the issuance of the Designated Preferred.

[ Remainder of Page Intentionally Left Ble]



IN WITNESS WHEREOF, the undersigned have causedAhiendment to be signed this 28ay of December 2008.

THE JOINT MAJORITY HOLDERS:
FIM HOLDINGS LLC

By:  Cerberus FIM Investors, LL(
its Managing Membe

By: Cerberus FIM, LLC
its Managing Membe

By: /s/ Stephen A. Feinberg

Name: Stephen A. Feinber
Title: Managing Membe

GM FINANCE CO. HOLDINGS LLC

By: /s/Ray G. Young

Name: Ray G. Young
Title:



Schedule £
STANDARD PROVISIONS

Section 1. General Matterg&ach unit of Designated Preferred shall be idgahth all respects to every other unit of Desigda®referred.
The Designated Preferred shall be perpetual, sutgjeébe provisions of Section 5 of these StandfaaVisions that form a part of the LLC
Agreement. The Designated Preferred shall ranklgow#h Parity Interests and shall rank seniodtmior Interests with respect to the payr
of distributions and the distribution of assetshia event of any dissolution, liquidation or wingliap of the Issuer.

Section 2. Standard Definition#\s used herein with respect to Designated Prederr

(a) “ Applicable Distribution Rate means 8% per annum.

(b) “ Appropriate Federal Banking Agentyneans the “appropriate Federal banking agencifi waspect to the Issuer as defined in
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pim@Vis

(c) “ Business Combinatiohmeans a merger, consolidation, statutory shachaxge or similar transaction that requires theam of
the Issuer’s membership interest holders.

(d) “ Business Day means any day except Saturday, Sunday and angrdahich banking institutions in the State of N¥ark
generally are authorized or required by law or ofevernmental actions to close.

(e) “ Capital Preferencehas the meaning set forth in Section 4(a).

(f) “ Distribution Period” has the meaning set forth in Section 3(a).

(g) “ Distribution Record Dat&has the meaning set forth in Section 3(a).

(h) “ Original Issue Daté means the date on which units of Designated Predeare first issued.

(i) “ Preferred Interestsmeans any and all series of preferred membeisképest of the Issuer, including the Designatezfd?red.

() “ Preferred Manageéthas the meaning set forth in Section 7(b).

(k) “ Qualified Equity Offering’ means the sale and issuance for cash by therlsspersons other than the Issuer or any of its
subsidiaries after the Original Issue Date of peralePreferred Interests, Common Interests or anybénation of such membership interests,
that, in each case, qualify as and may be includder 1 capital of the Issuer at the time of Esce under the applicable risk-based capital
guidelines of the Issuer’s Appropriate Federal Bagldgency (other than any such sales and issuanadg pursuant to agreements or
arrangements entered into, or pursuant to finangiags which were publicly announced, on or prioNbvember 17, 2008




() “ Standard Provisionsmean these Standard Provisions that form a gaheoLLC Agreement.

(m) “ Successor Preferred Intere’stgas the meaning set forth in Section 5(a).

(n) “ Voting Parity Interests means, with regard to any matter as to whichhihlelers of Designated Preferred are entitled te ast
specified in Sections 7(a) and 7(b) of these StahBeovisions that form a part of the LLC Agreememty and all series of Parity Interests
upon which like voting rights have been conferrad are exercisable with respect to such matter.

Section 3. Distributions

(a) Rate Holders of Designated Preferred shall be entiibexieceive, on each unit of Designated Prefeffresiand when declared by the
Board of Managers of the Issuer or any duly autteaticommittee of the Board of Managers, but onlyod@assets legally available therefor,
cumulative cash distributions with respect to eBdiribution Period (as defined below) at a rategum equal to the Applicable Distribut
Rate on (i) the Capital Amount per unit of DesigraPreferred and (ii) the amount of accrued anchigingistributions for any prior Distributit
Period on such unit of Designated Preferred, if &uch distributions shall begin to accrue andmaudative from the Original Issue Date,
shall compound on each subsequent Distribution Raymate (i.e., no distributions shall accrue dreotistributions unless and until the first
Distribution Payment Date for such other distribns has passed without such other distributiongngebeen paid on such date) and shall be
payable quarterly in arrears on each Distributiagrfent Date, commencing with the first such Disttitn Payment Date to occur at least 20
calendar days after the Original Issue Date. Iretrent that any Distribution Payment Date wouldeotfise fall on a day that is not a Business
Day, the distribution payment due on that date beéllpostponed to the next day that is a Businegsabd no additional distributions will
accrue as a result of that postponement. The p&wadand including any Distribution Payment Daighiut excluding, the next Distribution
Payment Date is a “ Distribution Peritydorovided that the initial Distribution Periodahbe the period from and including the Originsdue
Date to, but excluding, the next Distribution PaytnBate.

Distributions that are payable on Designated Predein respect of any Distribution Period shallcbenputed on the basis of a 360-day
year consisting of twelve -day months. The amount of distributions payabl®esignated Preferred on any date prior to theofrad
Distribution Period, and for the initial Distriboti Period, shall be computed on the basis of ada§Oyear consisting of twelve 30-day months,
and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefemeghy Distribution Payment Date will be payabléadders of record of Designated
Preferred as they appear on the Schedule of Menolhé¢ne Issuer contemplated by the LLC Agreementhenapplicable record date, which
shall be the 15th calendar day immediately pregedirch Distribution Payment Date or such othernetdate fixed by the Board of Managers
or any duly authorized committee of the Board ofnlsigers that is not more than 60 nor less than € jgi@or to such Distribution Payment
Date (each, a “ Distribution Record DdjeAny such day that is a Distribution Record Dakell be a Distribution Record Date whether or not
such day is a Business D:




Holders of Designated Preferred shall not be eutitb any distributions, whether payable in cashysties or other property, other than
distributions (if any) declared and payable on Deated Preferred as specified in this Section Bjéstito the other provisions of the LLC
Agreement). The Issuer shall make pro rata allonatof items of gross income to the holders ofdbsignated Preferred in an amount equi
any distributions to which such holders are erttitiader this Section 3.

(b) Priority of Dividends So long as any unit of Designated Preferred resnaiitstanding, no distribution shall be declanegaid on the
Common Interests or any other Junior Interestse(dtian distributions payable solely in either Camnninterests or such Junior Interests, as
applicable) or Parity Interests, subject to the edrately following paragraph in the case of Pdiritgrests, and no Common Interests, Junior
Interests or Parity Interests shall be, directlyndlirectly, purchased, redeemed or otherwise aedubr consideration by the Issuer or any ¢
subsidiaries unless all accrued and unpaid digtdbsi for all past Distribution Periods, includitige latest completed Distribution Period
(including, if applicable as provided in SectiomBébove, distributions on such amount), on at@nding units of Designated Preferred have
been or are contemporaneously declared and p#idl {or have been declared and a sum sufficientfie payment thereof has been set aside
for the benefit of the holders of units of DesigrthPreferred on the applicable record date). Tregfiing limitation shall not apply to
(i) redemptions, purchases or other acquisitionS@hmon Interests or other Junior Interests in eation with the administration of any
employee benefit plan in the ordinary course ofress and consistent with past practice; (ii) thguésition by the Issuer or any of its
subsidiaries of record ownership in Junior Intex@stParity Interests for the beneficial ownerdifiany other persons (other than the Issuer or
any of its subsidiaries), including as trusteesustodians; (iii) the exchange or conversion ofiduimterests for or into other Junior Interest:
of Parity Interests for or into other Parity Intgise(with the same or lesser aggregate liquidatioount) or Junior Interests, in each case, solely
to the extent required pursuant to binding contralchgreements entered into prior to the Signinge@aany subsequent agreement for the
accelerated exercise, settlement or exchange thiereGommon Interests; and (iv) tax distributiaars Junior Interests to the extent determined
to be reasonably necessary by the Board of Managers

When distributions are not paid (or declared asdra sufficient for payment thereof set aside fertiknefit of the holders thereof on the
applicable record date) on any Distribution Paynigaie (or, in the case of Parity Interests haviistribution payment dates different from the
Distribution Payment Dates, on a distribution pagtraate falling within a Distribution Period reldtéo such Distribution Payment Date) in
upon Designated Preferred and any Parity InteraBtdistributions declared on Designated Prefeened all such Parity Interests and payable
on such Distribution Payment Date (or, in the aafdearity Interests having distribution paymentegadifferent from the Distribution Payment
Dates, on a distribution payment date falling witthie Distribution Period related to such DistribntPayment Date) shall be declared pro rata
so that the respective amounts of such distribataetlared shall bear the same ratio to each athall accrued and unpaid distributions per
unit on the units of Designated Preferred (inclagdifiapplicable as provided in Section 3(a) abalistributions on such amount) and all Parity
Interests payable on such Distribution Payment Qatein the case of Parity Interests having disttion payment dates different from the
Distribution Payment Dates, on a distribution pagtraate falling within the Distribution Period régd to such Distribution Payment Date)
(subject to their having been declared by the Bo&ildanagers or a duly authoriz



committee of the Board of Managers out of legallgikable funds and including, in the case of Pdritgrests that bear cumulative
distributions, all accrued but unpaid distributiphear to each other. If the Board of Managers dulg authorized committee of the Board of
Managers determines not to pay any distributioa fadl distribution on a Distribution Payment Datiee Issuer will provide written notice to
the holders of Designated Preferred prior to susribution Payment Date. Subject to the foregoang) not otherwise, such distributions
(payable in cash, securities or other propertypag be determined by the Board of Managers or afyalithorized committee of the Board of
Managers may be declared and paid on any secuiit@dading Common Interests and other Junior kgts, from time to time out of any fun
legally available for such payment, and holderBes$ignated Preferred shall not be entitled to pigdie in any such distributions.

Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution anding up of the affairs of the Issuer, whether
voluntary or involuntary, holders of DesignatedfBned shall be entitled to receive for each uhibesignated Preferred held by them, out of
the assets of the Issuer or proceeds thereof (@he#pital or surplus) available for distributi@nmembers of the Issuer, subject to the righ
any creditors of the Issuer, before any distributid such assets or proceeds is made to or set fmithe holders of Common Interests and any
other membership interests of the Issuer rankingjuo Designated Preferred as to such distrilnyti@yment in full in an amount equal to the
sum of (i) the Capital Amount per unit of Desigrthfreferred and (ii) the amount of any accruedwammhid distributions (including, if
applicable as provided in Section 3(a) above, ibistions on such amount), whether or not declaiethe date of payment (such amounts
collectively, the “ Capital Preferenée The Issuer intends to comply with the “subsi@irtconomic effect” safe harbor contained in Tuegs
Regulations under Internal Revenue Code Sectiofbj@4dch that, upon the Issuer’s liquidation, disttions to the unit holders shall be made
in accordance with capital account balances. Tégelsshall make pro rata allocations of items ofgrincome to the holders of the Designated
Preferred in an amount equal to the difference betwthe Capital Amount and the initial capital astaattributable to the Designated
Preferred.

(b) Partial Paymentlf in any distribution described in Section 4&ove the assets of the Issuer or proceeds thareaifot sufficient to
pay in full the amounts payable with respect taalistanding units of Designated Preferred anaéineesponding amounts payable with res
of any other membership interests of the Issuekingnequally with Designated Preferred as to sustridution, holders of Designated
Preferred and the holders of such other membeistépests shall share ratably in any such distidiouin proportion to the full respective
distributions to which they are entitled.

(c) Residual DistributionslIf the Capital Preference has been paid in tllt holders of Designated Preferred and the spoeding
amounts payable with respect of any other membeisterests of the Issuer ranking equally with Eresignated Preferred as to such
distribution has been paid in full, the holdersotifer membership interests of the Issuer shalhtidexl to receive all remaining assets of the
Issuer (or proceeds thereof) according to theppeesve rights and preferenci



(d) Merger, Consolidation and Sale of Assets Nguidation. For purposes of this Section 4, the merger osalitation of the Issuer
with any other corporation or other entity, inclugia merger or consolidation in which the holddrBesignated Preferred receive cash,
securities or other property for their units, oz sale, lease or exchange (for cash, securitiether property) of all or substantially all of the
assets of the Issuer, shall not constitute a lafiod, dissolution or winding up of the Issuer.

Section 5. Redemption

(a) Optional RedemptionExcept as provided below, the Designated Predemmay not be redeemed prior to the first DistribntPaymer
Date falling on or after the third anniversary lod tOriginal Issue Date. On or after the first Disition Payment Date falling on or after the
third anniversary of the Original Issue Date, thsukr, at its option, subject to the approval efAppropriate Federal Banking Agency, may
redeem, in whole or in part, at any time and frometto time, out of funds legally available therefine units of Designated Preferred at the
time outstanding, upon notice given as provide8ewtion 5(c) below, at a redemption price equahéosum of (i) the Capital Amount per unit
of Designated Preferred and (ii) except as otherwrsvided below, any accrued and unpaid distrimsti(including, if applicable as provided
in Section 3(a) above, distributions on such ampfragardless of whether any distributions are abtudeclared) to, but excluding, the date
fixed for redemption.

Notwithstanding the foregoing, prior to the firsisBibution Payment Date falling on or after thedhanniversary of the Original Issue
Date, the Issuer, at its option, subject to theeyed of the Appropriate Federal Banking Agencyymadeem, in whole or in part, at any time
and from time to time, the units of Designated &mefd at the time outstanding, upon notice giveprasided in Section 5(c) below, at a
redemption price equal to the sum of (i) the Capitaount per unit of Designated Preferred anddytept as otherwise provided below, any
accrued and unpaid distributions (including, if Egable as provided in Section 3(a) above, distidns on such amount) (regardless of whe
any distributions are actually declared) to, butleding, the date fixed for redemption; providedt (x) the Issuer (or any successor by
Business Combination) has received aggregate grosgeds of not less than the Minimum Amount (phes” Minimum Amount’ for each
other outstanding series of preferred membershgrests of such successor that was originally ssoi¢he United States Department of the
Treasury (the “ Successor Preferred Inter8sts connection with the Troubled Asset Relief Bram Capital Purchase Program) from one or
more Qualified Equity Offerings (including Qualifigequity Offerings of such successor), and (y)abgregate redemption price of the
Designated Preferred (and any Successor Prefertexksts) redeemed pursuant to this paragraph otagxoneed the aggregate net cash
proceeds received by the Issuer (or any succegsdBusiness Combination) from such Qualified Eq@fferings (including Qualified Equity
Offerings of such successor).

The redemption price for any unit of Designated@&red shall be payable on the redemption dateadblder of such units against
surrender of the certificate(s) evidencing suchsutai the Issuer or its agent. Any declared butidhdistributions payable on a redemption ¢
that occurs subsequent to the Distribution Recatelor a Distribution Period shall not be paidhte holder entitled to receive the redemption
price on the redemption date, but rather <



be paid to the holder of record of the redeemetsumi such Distribution Record Date relating toEhistribution Payment Date as provided in
Section 3 above.

(b) No Sinking Fund The Designated Preferred will not be subjectp mandatory redemption, sinking fund or other Emprovisions.
Holders of Designated Preferred will have no rightequire redemption or repurchase of any unitdesignated Preferred.

(c) Notice of RedemptionNotice of every redemption of units of DesignalRedferred shall be given by first class mail, pgstprepaid,
addressed to the holders of record of the unibetredeemed at their respective last addressearimppen the books of the Issuer. Such
mailing shall be at least 30 days and not more @tadays before the date fixed for redemption. Aatice mailed as provided in this
Subsection shall be conclusively presumed to haea lduly given, whether or not the holder recestesh notice, but failure duly to give such
notice by mail, or any defect in such notice othia mailing thereof, to any holder of units of Qpsited Preferred designated for redemption
shall not affect the validity of the proceedingstite redemption of any other units of Designatezfd?red. Notwithstanding the foregoing, if
the units of Designated Preferred are issued ifk4gmbry form through The Depository Trust Issueany other similar facility, notice of
redemption may be given to the holders of DesighBieferred at such time and in any manner pemhityesuch facility. Each notice of
redemption given to a holder shall state: (1) tdemption date; (2) the number of units of Desigadreferred to be redeemed and, if less
all the units held by such holder are to be redekitie number of such units to be redeemed frorh kotder; (3) the redemption price; and
(4) the place or places where certificates for swals are to be surrendered for payment of themgadion price.

(d) Partial Redemptionin case of any redemption of part of the unit®esignated Preferred at the time outstandingutiiis to be
redeemed shall be selected either pro rata ordn sther manner as the Board of Managers or aalulyorized committee thereof may
determine to be fair and equitable. Subject topttoeisions hereof, the Board of Managers or a dwihorized committee thereof shall have
power and authority to prescribe the terms and itiond upon which units of Designated Preferredidfmredeemed from time to time. If
fewer than all the units represented by any cedié are redeemed, a new certificate shall bedsgpFesenting the unredeemed units without
charge to the holder thereof.

(e) Effectiveness of Redemptioiif notice of redemption has been duly given drahior before the redemption date specified in the
notice all funds necessary for the redemption Heaen deposited by the Issuer, in trust for thergta benefit of the holders of the units called
for redemption, with a bank or trust company ddinginess in the Borough of Manhattan, The City e\ ork, and having a capital and
surplus of at least $500 million and selected leyBoard of Managers, so as to be and continue &vaiéable solely therefor, then,
notwithstanding that any certificate for any uritcalled for redemption has not been surrendenedafiocellation, on and after the redemption
date distributions shall cease to accrue on atswga called for redemption, all units so calledrélemption shall no longer be deemed
outstanding and all rights with respect to suchsushall forthwith on such redemption date ceasktarminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthnterest. Any funds unclaimed at
the end of three years from the redemption datk, sbahe extent permitted by law, be releasethlssuer




after which time the holders of the units so caftadredemption shall look only to the Issuer fayment of the redemption price of such units.

Section 6. ConversionHolders of Designated Preferred units shall haveight to exchange or convert such units into atimer
securities.

Section 7. Voting Rights

(a) General The holders of Designated Preferred shall noeleay voting rights except as set forth below cotagrwise from time to
time required by law.

(b) Preferred ManageraVhenever, at any time or times, distributionsgidg on the units of Designated Preferred havédeen paid for
an aggregate of six quarterly Distribution Periodsnore, whether or not consecutive, the authoriredber of Managers of the Issuer shall
automatically be increased by two and the holdétseDesignated Preferred shall have the riglaipiooint two Managers (hereinafter the “
Preferred Managersand each a “ Preferred Manadgto fill such newly created Manager positionsiliall accrued and unpaid distributions
for all past Distribution Periods, including thédst completed Distribution Period (including, jifidicable as provided in Section 3(a) above,
distributions on such amount), on all outstandinggsuof Designated Preferred have been declaregbaiakdin full at which time such right shall
terminate with respect to the Designated Prefeercept as herein or by law expressly providedjesiilho revesting in the event of each and
every subsequent default of the character aboveiomel; providedhat it shall be a qualification for election foryaPreferred Manager that
the election of such Preferred Manager shall nosedhe Issuer to violate any governance requiresrarany securities exchange or other
trading facility on which securities of the Issumeay then be listed or traded that listed or tractedpanies must have a majority of independent
directors. Upon any termination of the right of tieders of units of Designated Preferred to sdleotManagers as provided above, the
Preferred Managers shall cease to be qualifiedasalgers, the term of office of all Preferred Mamagleen in office shall terminate
immediately and the authorized number of Managea#l be reduced by the number of Preferred Managlected pursuant hereto. Any
Preferred Manager may be removed at any time, evithithout cause, and any vacancy created theretyyba filled, only by the affirmative
vote of the holders a majority of the units of Resited Preferred at the time outstanding votingusgply as a class together to the extent the
voting rights of such holders described above laea £xercisable. If the office of any Preferred Eger becomes vacant for any reason other
than removal from office as aforesaid, the remajritneferred Manager may choose a successor whdskdhbffice for the unexpired term in
respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular MatteB0 long as any units of Designated Preferredargtanding, in addition to any other v
or consent of members required by law or by the [AgEeement, the vote or consent of the holders tfast 662/ 3% of the units of
Designated Preferred at the time outstanding, gama separate class, given in person or by paither in writing without a meeting or by
vote at any meeting called for the purpose, staldécessary for effecting or validating:

(i) Authorization of Senior StockAny amendment or alteration of the LLC Agreemterduthorize or create or increase the
authorized amount of, or any issual




of, any membership interests of, or any securi@s/ertible into or exchangeable or exercisablerfembership interests of, any class or
series of membership interests of the Issuer rangémior to the Designated Preferred with resgeetither or both the payment of
distributions and/or the distribution of assetsaoy liquidation, dissolution or winding up of thesuer;

(i) Amendment of Designated PreferreAny amendment, alteration or repeal of any priovi®f the LLC Agreement (including,
unless no vote on such merger or consolidatioadsired by Section 7(c)(iii) below, any amendmaltgration or repeal by means of a
merger, consolidation or otherwise) so as to adeaffect the rights, preferences, privileges ating powers of the Designated
Preferred; or

(iii) Exchanges, Reclassifications, Mergers and $dtidations. Any consummation of a binding exchange or rediaation
involving the Designated Preferred, or of a meaeronsolidation of the Issuer with another corgioraor other entity, unless in each
case (x) the units of Designated Preferred remaistanding or, in the case of any such merger nsaalation with respect to which the
Issuer is not the surviving or resulting entitye apnverted into or exchanged for preference siesiof the surviving or resulting entity
or its ultimate parent, and (y) such units remajroatstanding or such preference securities, asabe may be, have such rights,
preferences, privileges and voting powers, andditioins and restrictions thereof, taken as a whadere not materially less favorable to
the holders thereof than the rights, preferenaég)gges and voting powers, and limitations anstrietions thereof, of Designated
Preferred immediately prior to such consummatiakeh as a whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized Preferdsts, including any
increase in the authorized amount of DesignateféResl necessary to satisfy preemptive or simigits granted by the Issuer to other pers
prior to the Signing Date, or the creation andasse, or an increase in the authorized or issuediatnwhether pursuant to preemptive or
similar rights or otherwise, of any other serie®oéferred Interests, or any securities convertitite or exchangeable or exercisable for any
other series of Preferred Interests, ranking eguweth and/or junior to Designated Preferred wigspect to the payment of distributions
(whether such distributions are cumulative or namulative) and the distribution of assets uponitigtion, dissolution or winding up of the
Issuer will not be deemed to adversely affect itjets, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding units ofdleeignated Preferred; provideturther, however, that (i) a GMAC Conversion, (ii) the
adoption of the second amended and restated vessibie LLC Agreement to be entered into on or atiecember 31, 2008 and (iii) any
amendments to the LLC Agreement entered into imeotion with the compliance by the Company, Geniatbrs Corporation and/or FIM
Holdings LLC with their commitments to the Board@bvernors for purposes of such Board’s approvéhefCompany’s Bank Holding Act
application and/or the United States Department@fTreasury for purposes of the Company’s pasdiodm in the Troubled Asset Relief
Program, or any similar or successor program, watibe deemed to adversely affect the rights, peafees, privileges or voting powers, and
shall not require the affirmative vote or conseftive holders of outstanding units of the Desigdd®referred, providettiat, in the case of a
GMAC Conversion, (i) the Designated Preferred amverted into or exchanged for preferred stockhefresulting




corporation having terms substantially the samth@serms of the Designated Preferred and (ii) ttiatholders of the Designated Preferred
maintain a substantially equivalent economic irgereased on the capital amounts of their respedtiterests, in the Company after the GM
Conversion as they held prior to the GMAC Conversio

“ GMAC Conversion” means, together with related transactions, amyersion of the Company into a corporation throagtatutory
conversion, the creation of a holding company alibeeCompany and the exchange of all or substintifilof the Company’s outstanding
equity interests for equity interests of such hajdtompany, the direct or indirect acquisition lgfBrred Blocker Inc. (* Blocker Sub of all
or substantially all of the Company’s outstandinqgity interests in exchange for stock of BlockebSthe merger of the Company with and
into Blocker Sub, or any other direct or indiraatarporation of the assets and liabilities of tlemPany, including, without limitation, by
merger, consolidation or recapitalization; statytoonversion; direct or indirect, sale, transfeigteange, pledge or other disposal of economic,
voting or other rights; sale, exchange or otheuditijon of shares, equity interests or assetstritmrtion of assets and/or liabilities; liquidation
exchange of securities; conversion of entity, ntigraof entity or formation of new entity; or othigansaction or group of related transactions.

(d) Changes after Provision for Redemptidio vote or consent of the holders of DesignateddPred shall be required pursuant to
Section 7(c) above if, at or prior to the time wlgary such vote or consent would otherwise be reduyiursuant to such Section, all outstan
units of the Designated Preferred shall have bedeemed, or shall have been called for redemppon proper notice and sufficient funds
shall have been deposited in trust for such redempth each case pursuant to Section 5 above.

(e) Procedures for Voting and Consent$e rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred (including, without limitation, the fixdrof a record date in connection therewith), the#ation and use of proxies at such a mee
the obtaining of written consents and any otheeeaspr matter with regard to such a meeting or suetsents shall be governed by any rules of
the Board of Managers or any duly authorized conemiof the Board of Managers, in its discretiony mdopt from time to time, which rules
and procedures shall conform to the requirementseofLC Agreement and applicable law and the rofesny national securities exchange or
other trading facility on which Designated Prefdrielisted or traded at the time.

Section 8. Record Holderd o the fullest extent permitted by applicable |8iwe Issuer and the transfer agent for Designateterred
may deem and treat the record holder of any uriiesfignated Preferred as the true and lawful owrexeof for all purposes, and neither the
Issuer nor such transfer agent shall be affecteahlyynotice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desitgd Preferred shall be sufficiently given if givia writing and
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapdrmitted in the LLC Agreement or by
applicable law. Notwithstanding the foregoing, fifits of Designated Preferred are issued in bookydatm through The Depository Trust
Issuer or any similar facility, such notices maygbeen to the holders of Designated Preferred ynrmanner permitted by such facilit



Section 10. No Preemptive RightBlo unit of Designated Preferred shall have aglts of preemption whatsoever as to any secunfies

the Issuer, or any warrants, rights or optionsddsar granted with respect thereto, regardles®wfsuch securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 11. Replacement Certificatéhe Issuer shall replace any mutilated certiéctthe holder’'s expense upon surrender of that
certificate to the Issuer. The Issuer shall replzréificates that become destroyed, stolen ordb#te holder’'s expense upon delivery to the

Issuer of reasonably satisfactory evidence thatéhngficate has been destroyed, stolen or logetter with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other RightsThe units of Designated Preferred shall not leawerights, preferences, privileges or voting paaarrelative,
participating, optional or other special rightsgomlifications, limitations or restrictions thefeother than as set forth herein or in the LLC
Agreement or as provided by applicable [



EXHIBIT B

AMENDMENT NO. 7 TO
AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC

This AMENDMENT NO. 7, dated as of December 29, 2(0& “ Amendment), to the Amended and Restated Limited Liability
Company Operating Agreement of GMAC LLC, dated Nuoker 30, 2006 (as amended, the “ LLC Agreenigrity and among GMAC LLC,
a Delaware limited liability company, (the “ IsstigrGM Finance Co. Holdings LLC, a Delaware limitkability company (* GM Holdcd),
FIM Holdings LLC, a Delaware limited liability conapy (“ FIM "), GMAC Management LLC, a Delaware limited liabjlicompany, and GM
Preferred Finance Co. Holdings LLC, a Delaware ocmtion, as members of the Issuer, and each o#repP who at any time becomes a
member of the Issuer in accordance with the terfitiseoLLC Agreement, is made by and between GM Eoldnd FIM in their capacity as the
Joint Majority Holders. Capitalized terms used boit defined in this Amendment shall have the megmset forth in the LLC Agreement.

WHEREAS, GM Holdco and FIM desire to amend the LA@reement to create a series of preferred memlgenstarests, capital amot
$1,000 per unit, of the Issuer, and that the nurobenits of such series, and the voting and oplvevers, preferences and relative, participa
optional or other rights, and the qualificationsyitations and restrictions thereof, of the unitsioch series are set forth in this Amendment;

WHEREAS, GM Holdco and FIM constitute the Joint biéy Holders under the LLC Agreement and in suapacity have the authority
under the LLC Agreement to amend certain term&eflC Agreement as set forth in this Amendment.

NOW, THEREFORE, the parties hereto agree as fotlows

Part 1. Designation and Number of UnifBhere is hereby created a series of preferredbreeship interests designated as thixéd Rate
Cumulative Perpetual Preferred Membership Inter&stses D-2" (the “ Designated Preferf@dwhich shall be subdivided into separate units
of ownership having the terms set forth in this Awahment. The authorized number of units of Desigh&eeferred shall be 250,002.50003.

Part 2._Standard Provision¥he Standard Provisions contained in Schedul#aklaed hereto are incorporated hereimddgrence in the
entirety and shall be deemed to be a part of thieAdment and the LLC Agreement to the same exteifitsach provisions had been set forth
in full herein.

Part. 3. Definitions The following terms are used in this Amendmenti(iding the Standard Provisions in Schedule Atogres defined
below:

(a) “ Capital Amount means $1,000 per unit of Designated Preferred.

(b) “ Common Interest” means the common membership interests of the Ls




(c) “ Distribution Payment Datémeans February 15, May 15, August 15 and Noveribesf each year.

(d) “ Junior Interest$ means the Common Interests, including the Claséefnbership Interests, the Class B Membership dstsrand
the Class C Membership Interests, and any othes caseries of membership interest of the Isswetarms of which expressly provide that it
ranks junior to Designated Preferred as to distidourights and/or as to rights on liquidation,sdikution or winding up of the Issuer.

(e) “ Minimum Amount” means $62,500,625.01.

(f) “ Parity Interests means any class or series of membership inteoéste Issuer (other than Designated Preferreslje¢ims of which
do not expressly provide that such class or serksank senior or junior to Designated Prefergedto distribution rights and/or as to rights on
liquidation, dissolution or winding up of the Iss@ each case without regard to whether distidng accrue cumulatively or non-
cumulatively). Without limiting the foregoing, Parilnterests shall include (i) the Issuer’'s USTfBned, (i) the GM Preferred Membership
Interest and (i) the preferred membership inteteste issued to Preferred Blocker Inc., a whollyned subsidiary of the Issuer (* Blocker Sub
"), in connection with the Issuer’s offer to exclgarand/or purchase for cash certain outstandingsraftthe Issuer for newly issued senior
guaranteed notes and subordinated notes of therlasd 9% perpetual preferred stock of Blocker &utbhup to $2,000,000,000 in cash,
pursuant to that certain Confidential Offering Mearaum, dated as of November 20, 2008, as amemakesigplemented (the “ Blocker
Preferred Membership Intereé$t

(9) “ Signing Date’ means December 29, 2008.
(h) “ UST Preferred means the Issuer’s Fixed Rate Cumulative Perp&xedferred Membership Interests, Series D-1.

Part. 4. Preemptive RightSection 12.3 of the LLC Agreement is hereby amaerid all regards to exempt from the applicabitifysuch
section the issuance of the Designated Preferred.

[ Remainder of Page Intentionally Left Ble]



IN WITNESS WHEREOF, the undersigned have causedAhiendment to be signed this 28ay of December 2008.

THE JOINT MAJORITY HOLDERS:
FIM HOLDINGS LLC

By:  Cerberus FIM Investors, LL(
its Managing Membe

By: Cerberus FIM, LLC
its Managing Membe

By: /s/ Stephen A. Feinberg

Name: Stephen A. Feinber
Title: Managing Membe

GM FINANCE CO. HOLDINGS LLC

By: /s/Ray G. Young

Name: Ray G. Young
Title:



Schedule £
STANDARD PROVISIONS

Section 1. General Matterg&ach unit of Designated Preferred shall be idgahth all respects to every other unit of Desigda®referred.
The Designated Preferred shall be perpetual, sutgjeébe provisions of Section 5 of these StandfaaVisions that form a part of the LLC
Agreement. The Designated Preferred shall ranklgow#h Parity Interests and shall rank seniodtmior Interests with respect to the payr
of distributions and the distribution of assetshia event of any dissolution, liquidation or wingliap of the Issuer.

Section 2. Standard Definition#\s used herein with respect to Designated Prederr

(a) “ Appropriate Federal Banking Agentyneans the “appropriate Federal banking agencyi waspect to the Issuer as defined in
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pim@Vis

(b) “ Business Combinatiohmeans a merger, consolidation, statutory shacbaxge or similar transaction that requires the@a of
the Issuer's membership interest holders.

(c) “ Business Day means any day except Saturday, Sunday and angrdashich banking institutions in the State of N¢ark
generally are authorized or required by law or otfvernmental actions to close.

(d) “ Capital Preferencéhas the meaning set forth in Section 4(a).

(e) “ Distribution Period has the meaning set forth in Section 3(a).

(f) “ Distribution Record Daté has the meaning set forth in Section 3(a).

(9) “ Original Issue Daté means the date on which units of Designated Predfeare first issued.

(h) “ Preferred Interestsmeans any and all series of preferred membeisképest of the Issuer, including the Designatezfd?red.

(i) “ Preferred Managerhas the meaning set forth in Section 7(b).

() “ Qualified Equity Offering” means the sale and issuance for cash by therlgspersons other than the Issuer or any of its
subsidiaries after the Original Issue Date of perglePreferred Interests, Common Interests or anybination of such membership interests,
that, in each case, qualify as and may be incliml@der 1 capital of the Issuer at the time of esce under the applicable risk-based capital
guidelines of the Issuer’'s Appropriate Federal BaglAgency (other than any such sales and issuaneds pursuant to agreements or
arrangements entered into, or pursuant to finangiags which were publicly announced, on or prioNbvember 17, 2008




(k) “ Standard Provisionsmean these Standard Provisions that form a gaheoLLC Agreement.

() “ Successor Preferred Interestisas the meaning set forth in Section 5(a).

(m) “ Voting Parity Interests means, with regard to any matter as to whichhiblelers of Designated Preferred are entitled te ast
specified in Sections 7(a) and 7(b) of these StahBeovisions that form a part of the LLC Agreememty and all series of Parity Interests
upon which like voting rights have been conferrad are exercisable with respect to such matter.

Section 3. Distributions

(a) Rate Holders of Designated Preferred shall be entiibexieceive, on each unit of Designated Prefeffresiand when declared by the
Board of Managers of the Issuer or any duly autteaticommittee of the Board of Managers, but onlyod@assets legally available therefor,
cumulative cash distributions with respect to eBeiribution Period (as defined below) at a perianmate of 9.0% on (i) the Capital Amount
per unit of Designated Preferred and (ii) the amb@fimccrued and unpaid distributions for any pBastribution Period on such unit of
Designated Preferred, if any. Such distributioradidiegin to accrue and be cumulative from the @&blssue Date, shall compound on each
subsequent Distribution Payment Date (i.e., naibigtions shall accrue on other distributions uglasd until the first Distribution Payment
Date for such other distributions has passed witeoch other distributions having been paid on siatk) and shall be payable quarterly in
arrears on each Distribution Payment Date, commenwith the first such Distribution Payment Dateotwur at least 20 calendar days afte
Original Issue Date. In the event that any Disttittu Payment Date would otherwise fall on a day thaot a Business Day, the distribution
payment due on that date will be postponed to éxt day that is a Business Day and no additiorsdtidutions will accrue as a result of that
postponement. The period from and including anyribistion Payment Date to, but excluding, the rigistribution Payment Date is a “
Distribution Period’, provided that the initial Distribution Periodahbe the period from and including the Originsdue Date to, but
excluding, the next Distribution Payment Date.

Distributions that are payable on Designated Predein respect of any Distribution Period shallcbenputed on the basis of a 360-day
year consisting of twelve -day months. The amount of distributions payabl®esignated Preferred on any date prior to theofrad
Distribution Period, and for the initial Distriboti Period, shall be computed on the basis of ada§Oyear consisting of twelve 30-day months,
and actual days elapsed over a 30-day month.

Dividends that are payable on Designated Prefemeghy Distribution Payment Date will be payabléadders of record of Designated
Preferred as they appear on the Schedule of Menolhé¢ne Issuer contemplated by the LLC Agreementhenapplicable record date, which
shall be the 15th calendar day immediately pregedirch Distribution Payment Date or such othernetdate fixed by the Board of Managers
or any duly authorized committee of the Board ofnlsigers that is not more than 60 nor less than € jgi@or to such Distribution Payment
Date (each, a “ Distribution Record DdjeAny such day that is a Distribution Record Dakell be a Distribution Record Date whether or not
such day is a Business D:




Holders of Designated Preferred shall not be eutitb any distributions, whether payable in cashysties or other property, other than
distributions (if any) declared and payable on Deated Preferred as specified in this Section Bjéstito the other provisions of the LLC
Agreement). The Issuer shall make pro rata allonatof items of gross income to the holders ofdbsignated Preferred in an amount equi
any distributions to which such holders are erttitiader this Section 3.

(b) Priority of Dividends So long as any unit of Designated Preferred resnaiitstanding, no distribution shall be declanegaid on the
Common Interests or any other Junior Interestse(dtian distributions payable solely in either Camnninterests or such Junior Interests, as
applicable) or Parity Interests, subject to the edrately following paragraph in the case of Pdiritgrests, and no Common Interests, Junior
Interests or Parity Interests shall be, directlyndlirectly, purchased, redeemed or otherwise aedubr consideration by the Issuer or any ¢
subsidiaries unless all accrued and unpaid digtdbsi for all past Distribution Periods, includitige latest completed Distribution Period
(including, if applicable as provided in SectiomBébove, distributions on such amount), on at@nding units of Designated Preferred have
been or are contemporaneously declared and p#idl {or have been declared and a sum sufficientfie payment thereof has been set aside
for the benefit of the holders of units of DesigrthPreferred on the applicable record date). Tregfiing limitation shall not apply to
(i) redemptions, purchases or other acquisitionS@hmon Interests or other Junior Interests in eation with the administration of any
employee benefit plan in the ordinary course ofress and consistent with past practice; (ii) thguésition by the Issuer or any of its
subsidiaries of record ownership in Junior Intex@stParity Interests for the beneficial ownerdifiany other persons (other than the Issuer or
any of its subsidiaries), including as trusteesustodians; and (iii) the exchange or conversioduafior Interests for or into other Junior
Interests or of Parity Interests for or into otRarity Interests (with the same or lesser aggrdgaiiglation amount) or Junior Interests, in each
case, solely to the extent required pursuant tdibincontractual agreements entered into prionéoSigning Date or any subsequent agree|
for the accelerated exercise, settlement or exch#reyeof for Common Interests and (iv) tax disititms on Junior Interests to the extent
determined to be reasonably necessary by the Bdavidnagers.

When distributions are not paid (or declared asdra sufficient for payment thereof set aside fertiknefit of the holders thereof on the
applicable record date) on any Distribution Paynigaie (or, in the case of Parity Interests haviistribution payment dates different from the
Distribution Payment Dates, on a distribution pagtraate falling within a Distribution Period reldtéo such Distribution Payment Date) in
upon Designated Preferred and any Parity InteraBtdistributions declared on Designated Prefeened all such Parity Interests and payable
on such Distribution Payment Date (or, in the aafdearity Interests having distribution paymentegadifferent from the Distribution Payment
Dates, on a distribution payment date falling witthie Distribution Period related to such DistribntPayment Date) shall be declared pro rata
so that the respective amounts of such distribataetlared shall bear the same ratio to each athall accrued and unpaid distributions per
unit on the units of Designated Preferred (inclagdifiapplicable as provided in Section 3(a) abalistributions on such amount) and all Parity
Interests payable on such Distribution Payment Qatein the case of Parity Interests having disttion payment dates different from the
Distribution Payment Dates, on a distribution pagtraate falling within the Distribution Period régd to such Distribution Payment Date)
(subject to their having been declared by the Bo&ildanagers or a duly authoriz



committee of the Board of Managers out of legallgikable funds and including, in the case of Pdritgrests that bear cumulative
distributions, all accrued but unpaid distributiphear to each other. If the Board of Managers dulg authorized committee of the Board of
Managers determines not to pay any distributioa fadl distribution on a Distribution Payment Datiee Issuer will provide written notice to
the holders of Designated Preferred prior to susribution Payment Date. Subject to the foregoang) not otherwise, such distributions
(payable in cash, securities or other propertypag be determined by the Board of Managers or afyalithorized committee of the Board of
Managers may be declared and paid on any secuiit@dading Common Interests and other Junior kgts, from time to time out of any fun
legally available for such payment, and holderBes$ignated Preferred shall not be entitled to pigdie in any such distributions.

Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution anding up of the affairs of the Issuer, whether
voluntary or involuntary, holders of DesignatedfBned shall be entitled to receive for each uhiDesignated Preferred held by them, out of
the assets of the Issuer or proceeds thereof (@he#pital or surplus) available for distributianmhembers of the Issuer, subject to the righ
any creditors of the Issuer, before any distributib such assets or proceeds is made to or set fagithe holders of Common Interests and any
other membership interests of the Issuer rankingjuo Designated Preferred as to such distrilnyti@yment in full in an amount equal to the
sum of (i) the Capital Amount per unit of DesigrmhRreferred and (ii) the amount of any accruedwanmhid distributions (including, if
applicable as provided in Section 3(a) above, itistions on such amount), whether or not declaethe date of payment (such amounts
collectively, the “ Capital Preferente The Issuer intends to comply with the “subsi@irtconomic effect” safe harbor contained in Tuegs
Regulations under Internal Revenue Code Sectiofbj@ch that, upon the Issuer’s liquidation, disttions to the unit holders shall be made
in accordance with capital account balances. Tégelsshall make pro rata allocations of items okgtincome to the holders of the Designated
Preferred in an amount equal to the difference betwthe Capital Amount and the initial capital astaattributable to the Designated
Preferred.

(b) Partial Paymentlf in any distribution described in Section 4é&ove the assets of the Issuer or proceeds thareait sufficient to
pay in full the amounts payable with respect taalistanding units of Designated Preferred anadtineesponding amounts payable with res
of any other membership interests of the Issugtingnequally with Designated Preferred as to sustridution, holders of Designated
Preferred and the holders of such other membeistapests shall share ratably in any such distigouin proportion to the full respective
distributions to which they are entitled.

(c) Residual Distributionslf the Capital Preference has been paid in tulllt holders of Designated Preferred and the spoeding
amounts payable with respect of any other memheisterests of the Issuer ranking equally with Bresignated Preferred as to such
distribution has been paid in full, the holdersotifer membership interests of the Issuer shalhtidexl to receive all remaining assets of the
Issuer (or proceeds thereof) according to thepeesve rights and preferenci




(d) Merger, Consolidation and Sale of Assets Nguidation. For purposes of this Section 4, the merger osalitation of the Issuer
with any other corporation or other entity, inclugia merger or consolidation in which the holddrBesignated Preferred receive cash,
securities or other property for their units, oz sale, lease or exchange (for cash, securitiether property) of all or substantially all of the
assets of the Issuer, shall not constitute a lafiod, dissolution or winding up of the Issuer.

Section 5. Redemption

(a) Optional RedemptionExcept as provided below, the Designated Prederray not be redeemed prior to the later of (i)first
Distribution Payment Date falling on or after thérd anniversary of the Original Issue Date anytfie date on which all outstanding units of
UST Preferred have been redeemed, repurchasetemmite acquired by the Issuer. On or after thst Bistribution Payment Date falling on
or after the third anniversary of the Original lsddate, the Issuer, at its option, subject to fhpr@val of the Appropriate Federal Banking
Agency, may redeem, in whole or in part, at anyetand from time to time, out of funds legally aablke therefor, the units of Designated
Preferred at the time outstanding, upon noticergag provided in Section 5(c) below, at a redemppigce equal to the sum of (i) the Capital
Amount per unit of Designated Preferred and (idept as otherwise provided below, any accrued apdid distributions (including, if
applicable as provided in Section 3(a) above, ibistions on such amount) (regardless of whetherdigtyibutions are actually declared) to,
excluding, the date fixed for redemption.

Notwithstanding the foregoing, prior to the firsisBibution Payment Date falling on or after thedhanniversary of the Original Issue
Date, the Issuer, at its option, subject to theayd of the Appropriate Federal Banking Agencyd anbject to the requirement that all
outstanding units of UST Preferred shall previodslye been redeemed, repurchased or otherwisereddpyi the Issuer, may redeem, in wt
or in part, at any time and from time to time, thets of Designated Preferred at the time outstamdipon notice given as provided in
Section 5(c) below, at a redemption price equahéosum of (i) the Capital Amount per unit of Dewited Preferred and (ii) except as other
provided below, any accrued and unpaid distributipncluding, if applicable as provided in SectR(a) above, distributions on such amount)
(regardless of whether any distributions are abtudclared) to, but excluding, the date fixed fedemption; providethat (x) the Issuer (or
any successor by Business Combination) has receiygebgate gross proceeds of not less than theridimi Amount (plus the “ Minimum
Amount” for each other outstanding series of preferrednimership interests of such successor that wasatigiissued to the United States
Department of the Treasury (the “ Successor Prefldmterests) in connection with the Troubled Asset Relief Bram Capital Purchase
Program) from one or more Qualified Equity Offesnncluding Qualified Equity Offerings of such sessor), and (y) the aggregate
redemption price of the Designated Preferred (axydSaiccessor Preferred Interests) redeemed pursudns paragraph may not exceed the
aggregate net cash proceeds received by the Igguamy successor by Business Combination) frorh uealified Equity Offerings (including
Qualified Equity Offerings of such successor).

The redemption price for any unit of Designated@red shall be payable on the redemption dateadolder of such units against
surrender of the certificate(s) evidencing suchisutai the Issuer or its agent. Any declared butithdistributions payable on a redempt



date that occurs subsequent to the DistributioroReDate for a Distribution Period shall not bedot the holder entitled to receive the
redemption price on the redemption date, but rathat be paid to the holder of record of the redeg units on such Distribution Record Date
relating to the Distribution Payment Date as predith Section 3 above.

(b) No Sinking Fund The Designated Preferred will not be subjectnyp mandatory redemption, sinking fund or other Emprovisions.
Holders of Designated Preferred will have no rightequire redemption or repurchase of any uni@edignated Preferred.

(c) Notice of RedemptionNotice of every redemption of units of Designaedferred shall be given by first class mail, pgstprepaid,
addressed to the holders of record of the unibeteedeemed at their respective last addressearappen the books of the Issuer. Such
mailing shall be at least 30 days and not more @tadays before the date fixed for redemption. Aatice mailed as provided in this
Subsection shall be conclusively presumed to haea loluly given, whether or not the holder recestesh notice, but failure duly to give such
notice by mail, or any defect in such notice othie mailing thereof, to any holder of units of Rpsted Preferred designated for redemption
shall not affect the validity of the proceedingstite redemption of any other units of Designatezfd?red. Notwithstanding the foregoing, if
the units of Designated Preferred are issued itktemdry form through The Depository Trust Issueany other similar facility, notice of
redemption may be given to the holders of DesighBieferred at such time and in any manner pemhityesuch facility. Each notice of
redemption given to a holder shall state: (1) #demption date; (2) the number of units of Desiga&referred to be redeemed and, if less
all the units held by such holder are to be redeke number of such units to be redeemed frorh kotder; (3) the redemption price; and
(4) the place or places where certificates for swals are to be surrendered for payment of themgadion price.

(d) Partial Redemptionin case of any redemption of part of the unit®esignated Preferred at the time outstandinguitits to be
redeemed shall be selected either pro rata ordn sther manner as the Board of Managers or aalulyorized committee thereof may
determine to be fair and equitable. Subject toptto@isions hereof, the Board of Managers or a duwihorized committee thereof shall have
power and authority to prescribe the terms and itiond upon which units of Designated Preferredldf@redeemed from time to time. If
fewer than all the units represented by any cedié are redeemed, a new certificate shall bedsgpFesenting the unredeemed units without
charge to the holder thereof.

(e) Effectiveness of Redemptioiif notice of redemption has been duly given drahior before the redemption date specified in the
notice all funds necessary for the redemption heaen deposited by the Issuer, in trust for thergta benefit of the holders of the units called
for redemption, with a bank or trust company ddinginess in the Borough of Manhattan, The City eii\York, and having a capital and
surplus of at least $500 million and selected leyBard of Managers, so as to be and continue &vaiéable solely therefor, then,
notwithstanding that any certificate for any uritcalled for redemption has not been surrendenedafiocellation, on and after the redemption
date distributions shall cease to accrue on atswga called for redemption, all units so calledrélemption shall no longer be deemed
outstanding and all rights with respect to suchsusiiall forthwith on such redemption date ceaskt@mminate, except only the right of the
holders thereof to receive the amount payable oh sedemptior




from such bank or trust company, without inter@sty funds unclaimed at the end of three years flloeredemption date shall, to the extent
permitted by law, be released to the Issuer, aftéch time the holders of the units so called fatemption shall look only to the Issuer for
payment of the redemption price of such units.

Section 6. ConversionHolders of Designated Preferred units shall haveight to exchange or convert such units into atfmer
securities.

Section 7. Voting Rights

(a) General The holders of Designated Preferred shall noeleawy voting rights except as set forth below cotagrwise from time to
time required by law.

(b) Preferred ManagerdVhenever, at any time or times, distributionsgidg on the units of Designated Preferred havéeen paid for
an aggregate of six quarterly Distribution Periodsnore, whether or not consecutive, the authoriredber of Managers of the Issuer shall
automatically be increased by two and the holdéteeDesignated Preferred shall have the riglatpiooint two Managers (hereinafter the “
Preferred Managersand each a “ Preferred Manadgto fill such newly created Manager positionsiliall accrued and unpaid distributions
for all past Distribution Periods, including thédst completed Distribution Period (including, jifidicable as provided in Section 3(a) above,
distributions on such amount), on all outstandingsuof Designated Preferred have been declaregbaiadn full at which time such right shall
terminate with respect to the Designated Prefeercept as herein or by law expressly providedjesiilho revesting in the event of each and
every subsequent default of the character aboveiomel; providedhat it shall be a qualification for election foryaPreferred Manager that
the election of such Preferred Manager shall nosedhe Issuer to violate any governance requirestadrany securities exchange or other
trading facility on which securities of the Issumeay then be listed or traded that listed or tractedpanies must have a majority of independent
directors. Upon any termination of the right of tim@ders of units of Designated Preferred to seleotManagers as provided above, the
Preferred Managers shall cease to be qualified asalfers, the term of office of all Preferred Mamagleen in office shall terminate
immediately and the authorized number of Managea#l be reduced by the number of Preferred Managlected pursuant hereto. Any
Preferred Manager may be removed at any time, evithithout cause, and any vacancy created therelybre filled, only by the affirmative
vote of the holders a majority of the units of Resited Preferred at the time outstanding votingusgply as a class together to the extent the
voting rights of such holders described above laea £xercisable. If the office of any Preferred Eger becomes vacant for any reason other
than removal from office as aforesaid, the remaritneferred Manager may choose a successor whdsidbffice for the unexpired term in
respect of which such vacancy occurred.

(c) Class Voting Rights as to Particular Matte®0 long as any units of Designated Preferredatrgtanding, in addition to any other v
or consent of members required by law or by the IAgteement, the vote or consent of the holders tfast 66 2/3% of the units of
Designated Preferred at the time outstanding, gama separate class, given in person or by pseither in writing without a meeting or by
vote at any meeting called for the purpose, staliécessary for effecting or validatir




(i) Authorization of Senior StockAny amendment or alteration of the LLC Agreemtersuthorize or create or increase the
authorized amount of, or any issuance of, any meshifeinterests of, or any securities convertibte ior exchangeable or exercisable
membership interests of, any class or series oflmeship interests of the Issuer ranking senioh¢oResignated Preferred with respet
either or both the payment of distributions ander distribution of assets on any liquidation, disgon or winding up of the Issuer;

(i) Amendment of Designated Preferredny amendment, alteration or repeal of any pliovi®f the LLC Agreement (including,
unless no vote on such merger or consolidatioadsired by Section 7(c)(iii) below, any amendmaittgration or repeal by means of a
merger, consolidation or otherwise) so as to agemffect the rights, preferences, privileges ating powers of the Designated
Preferred; or

(iii) Exchanges, Reclassifications, Mergers and Sotidations. Any consummation of a binding exchange or rediaasion
involving the Designated Preferred, or of a memgeronsolidation of the Issuer with another corgioreor other entity, unless in each
case (x) the units of Designated Preferred remaistanding or, in the case of any such merger nsaalation with respect to which the
Issuer is not the surviving or resulting entitye aonverted into or exchanged for preference stesinf the surviving or resulting entity
or its ultimate parent, and (y) such units remajrontstanding or such preference securities, asabe may be, have such rights,
preferences, privileges and voting powers, andditioins and restrictions thereof, taken as a whadegre not materially less favorable to
the holders thereof than the rights, preferencéglgges and voting powers, and limitations anstrietions thereof, of Designated
Preferred immediately prior to such consummatiakeh as a whole;

provided, however, that for all purposes of this Section 7(c), amgréase in the amount of the authorized Prefertedsts, including any
increase in the authorized amount of DesignateféResl necessary to satisfy preemptive or simitgrts granted by the Issuer to other pers
prior to the Signing Date, or the creation andasse, or an increase in the authorized or issuediatnwhether pursuant to preemptive or
similar rights or otherwise, of any other serie$oéferred Interests, or any securities convertitile or exchangeable or exercisable for any
other series of Preferred Interests, ranking eguweth and/or junior to Designated Preferred witspect to the payment of distributions
(whether such distributions are cumulative or namulative) and the distribution of assets uponitigtion, dissolution or winding up of the
Issuer will not be deemed to adversely affect iplts, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding units ofDlesignated Preferred; providetirther, however, that (i) a GMAC Conversion, (ii) the
adoption of the second amended and restated vesbibe LLC Agreement to be entered into on or atizecember 31, 2008 and (iii) any
amendments to the LLC Agreement entered into imeotion with the compliance by the Company, Gendi@trs Corporation and/or FIM
Holdings LLC with their commitments to the Board@bvernors for purposes of such Board’s approvéhefCompany’s Bank Holding Act
application and/or the United States Departmett@fTreasury for purposes of the Company’s padiodm in the Troubled Asset Relief
Program, or any similar or successor program, watibe deemed to adversely affect the rights, peatees, privileges or voting powers, and
shall not require the affirmative vote or conseftive holders




of outstanding units of the Designated Preferredvidedthat, in the case of a GMAC Conversion, (i) theiDeated Preferred are converted
into or exchanged for preferred stock of the résgltorporation having terms substantially the sasméhe terms of the Designated Preferred
and (ii) that the holders of the Designated Prefitwill maintain a substantially equivalent econoimierest, based on the capital amounts of
their respective interests, in the Company afterGiMAC Conversion as they held prior to the GMAM@ersion.

“ GMAC Conversion’ means, together with related transactions, amyversion of the Company into a corporation throaghatutory
conversion, the creation of a holding company alibeeCompany and the exchange of all or substéntifilof the Company’s outstanding
equity interests for equity interests of such hajdtompany, the direct or indirect acquisition lwgfBrred Blocker Inc. (“ Blocker Sub of all
or substantially all of the Company’s outstandiqgity interests in exchange for stock of BlockebSthe merger of the Company with and
into Blocker Sub, or any other direct or indiraatorporation of the assets and liabilities of tlempany, including, without limitation, by
merger, consolidation or recapitalization; statytoonversion; direct or indirect, sale, transfeigtenge, pledge or other disposal of economic,
voting or other rights; sale, exchange or otheuditijon of shares, equity interests or assetstritmrtion of assets and/or liabilities; liquidation
exchange of securities; conversion of entity, ntigraof entity or formation of new entity; or othigansaction or group of related transactions.

(d) Changes after Provision for Redemptidio vote or consent of the holders of DesignateddPred shall be required pursuant to
Section 7(c) above if, at or prior to the time wlagy such vote or consent would otherwise be reduursuant to such Section, all outstan
units of the Designated Preferred shall have bedeemed, or shall have been called for redemppon proper notice and sufficient funds
shall have been deposited in trust for such redempth each case pursuant to Section 5 above.

(e) Procedures for Voting and Consent$e rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred (including, without limitation, the fixdrof a record date in connection therewith), the#ation and use of proxies at such a mee
the obtaining of written consents and any otheeetspr matter with regard to such a meeting or sutisents shall be governed by any rules of
the Board of Managers or any duly authorized conemibf the Board of Managers, in its discretiony mdopt from time to time, which rules
and procedures shall conform to the requirementseof LC Agreement and applicable law and the rofesny national securities exchange or
other trading facility on which Designated Prefdrig listed or traded at the time.

Section 8. Record Holderd o the fullest extent permitted by applicable |8iwe Issuer and the transfer agent for Designateterred
may deem and treat the record holder of any uriiesfignated Preferred as the true and lawful owrexeof for all purposes, and neither the
Issuer nor such transfer agent shall be affecteghlyynotice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desitgd Preferred shall be sufficiently given if givia writing and
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapérmitted in the LLC Agreement or by
applicable law. Notwithstanding the foregoing, iifits of Designated Preferred are issue



book-entry form through The Depository Trust Issoleany similar facility, such notices may be giterthe holders of Designated Preferred in
any manner permitted by such facility.

Section 10. No Preemptive Rightslo unit of Designated Preferred shall have aglts of preemption whatsoever as to any secunfies
the Issuer, or any warrants, rights or optionsadsor granted with respect thereto, regardlesewf$uch securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 11. Replacement Certificatekhe Issuer shall replace any mutilated certificgtthe holder's expense upon surrender of that
certificate to the Issuer. The Issuer shall reptaéificates that become destroyed, stolen ordb#te holder’'s expense upon delivery to the
Issuer of reasonably satisfactory evidence thaténgficate has been destroyed, stolen or logetteer with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other RightsThe units of Designated Preferred shall not fewerights, preferences, privileges or voting paaarrelative,
participating, optional or other special rightsgomalifications, limitations or restrictions thefeother than as set forth herein or in the LLC
Agreement or as provided by applicable I



EXHIBIT |

AMENDMENT NO. 1TO
FOURTH AMENDED AND RESTATED
LIMITED LIABILITY COMPANY OPERATING AGREEMENT
OF
GMAC LLC

This AMENDMENT NO. 1, dated as of May 21, 2009 ¢thiAmendment), to the Fourth Amended and Restated Limited Ligb
Company Operating Agreement of GMAC LLC, dated ApH, 2009 (as amended, the “ LLC Agreem®nby and among GMAC LLC, a
Delaware limited liability company, (the “ Issu§r GM Finance Co. Holdings LLC, a Delaware limitgability company (“ GM Holdcd),
GMAC Preferred Finance Co. Holdings LLC, a Delawlargted liability company, FIM Holdings LLC, a Dalvare limited liability company
(“ FIM_"), GMAC Management LLC, a Delaware limited liabflicompany, Preferred Blocker Inc., a Delaware omafion (“ Blocker Suly),
and the United States Department of the Treassriembers of the Issuer, and each other Persomtrdy time becomes a member of the
Issuer in accordance with the terms of the LLC &gmnent, is made by and between GM Holdco and FIMéir capacity as the holders of all
of the issued and outstanding Common Interestsit@iapd terms used but not defined in this Amendtehall have the meanings set forth in
the LLC Agreement.

WHEREAS, GM Holdco and FIM desire to amend the LA@reement to create a series of preferred memhenstarests, capital amot
$50 per unit, of the Issuer, and that the numbemds of such series, and the voting and othergoewpreferences and relative, participating,
optional or other rights, and the qualificationsyitations and restrictions thereof, of the unitsioch series are set forth in this Amendment;

WHEREAS, GM Holdco and FIM are the holders of dlthee issued and outstanding Common Interests #geadate hereof and in such
capacity have the right under the LLC Agreemertdiesent to the amendment of certain terms of the Agreement as set forth in this
Amendment upon the approval of such amendmentséoard of Managers of GMAC LLC; and

WHEREAS, the Board of Managers of GMAC LLC has amed this Amendment.
NOW, THEREFORE, the parties hereto agree as fotlows

Part 1. Designation and Number of UnifBhere is hereby created a series of preferredbreeship interests designated as thixéd Rate
Cumulative Mandatorily Convertible Preferred Mengbgp Interests, Series F” (the “ Designated Pretgfy, which shall be subdivided into
separate units of ownership having the terms st fo this Amendment. The authorized number ofsiaf Designated Preferred shall be
157,500,000.

Part 2. Standard Provision§he Standard Provisions contained in Schedud¢t@ched hereto are incorporated herein by referemtheit
entirety and shall be deemed to be a part of thieAdment and the LLC Agreement to the same exteifitsach provisions had been set forth
in full herein.




Part. 3. Definitions The following terms are used in this Amendmentl(iding the Standard Provisions_in Scheduleefeto) as defined
below:

(a) “ Capital Amount means $50 per unit of Designated Preferred.

(b) “ Common InterestSmeans the common membership interests of theetssu

(c) “ Distribution Payment Datémeans February 15, May 15, August 15 and Noveribesf each year.

(d) “ Junior Interests means the Common Interests, the Class C Memlgelsterests, and any other class or series of meshipe
interest of the Issuer the terms of which exprepstwide that it ranks junior to Designated Preddras to distribution rights and/or as to rights
on liquidation, dissolution or winding up of theslr.

(e) “ Parity Interestd means any class or series of membership inteoéste Issuer (other than Designated Preferreslje¢tms of which
do not expressly provide that such class or serksank senior or junior to Designated Prefergedto distribution rights and/or as to rights on
liquidation, dissolution or winding up of the Iss each case without regard to whether distitimg accrue cumulatively or non-
cumulatively). Without limiting the foregoing, Parilnterests shall include (i) the GM Preferred Mmrship Interests, (ii) the Class D-1
Preferred Membership Interests, (iii) the Class Pr@ferred Membership Interests and (iv) the CiaBseferred Membership Interests.

(f) “ Signing Date” means May 21, 2009.

Part. 4. Preemptive RightSection 12.3 of the LLC Agreement is hereby amaerid all regards to exempt from the applicabitifysuch
section the issuance of the Designated Preferred.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the undersigned have causexdAhiendment to be signed this 21st day of May 2009.

FIM HOLDINGS LLC

By:  Cerberus FIM Investors, LL(
its Managing Membe

By: Cerberus FIM, LLC
its Managing Membe

By: /s/ Seth Plattu

Na.me: Seth Plattu:
Title: Managing Directo

GM FINANCE CO. HOLDINGS LLC

By: /s/ Walter Bors

Name: Walter Borsi
Title: Chief Executive Office



Schedule £
STANDARD PROVISIONS

Section 1. General Matterg&ach unit of Designated Preferred shall be idgahth all respects to every other unit of Desigda®referred.
The Designated Preferred shall rank equally withityP&nterests and shall rank senior to Junior Hesés with respect to the payment of
distributions and the distribution of assets inékient of any dissolution, liquidation or winding af the Issuer.

Section 2. Standard Definition#\s used herein with respect to Designated Prederr

(a) “Applicable Distribution Rate” means 9% per amm

(b) “Appraiser” means an investment bank of natisaputation, engaged by the Issuer with the apgrof/the United States Department
of the Treasury (such approval not to be unreadgmethheld).

(c) “Appropriate Federal Banking Agency” means ‘thppropriate Federal banking agency” with respedhe Issuer as defined in
Section 3(q) of the Federal Deposit Insurance A2tl.S.C. Section 1813(q)), or any SUCCESSOr pimVis

(d) “As-Converted Valuefneans the amount equal to the greater of (A) thev@sion Price and (B)(i) if the Common Interests taade«
on a national securities exchange, the market pfitlee Common Interests on the date of repurcbasenversion (calculated based on the
average closing price during the 20 trading dayogdoeginning on the day after notice of repurcharseonversion is given) or (ii) if the
Common Interests are not traded on a national siesuexchange, the per Common Interest Fair Maviedtie of the Issuer as of the last day of
the most recent calendar quarter prior to the @masge or conversion date as determined by an Agmprai

(e) “Business Combination” means a merger, conattid, statutory share exchange or similar tramsa¢hat requires the approval of
the Issuer's membership interest holders.

(f) “Business Day” means any day except Saturdapd8y and any day on which banking institutionthim State of New York generally
are authorized or required by law or other govemmiaeactions to close.

(g9) “Capital Preference” has the meaning set fortBection 4(a).

(h) “Change of Control” means the existence or aemce of any of the following: (i) the sale, copaace or disposition of all or
substantially all of the assets of the Issuer;tfi§) effectuation of a transaction or series dtesl transactions in which more than fifty percent
(50%) of the voting power of the Issuer is dispos&(excluding any disposition in connection witlpablic offering or to widely dispersed
institutional purchasers); (iii) the consolidationerger or other business combination of the Isaiithror into any other entity, immediately
following which the members of the Issuer fail twrg directly or indirectly, at least fifty perce



(50%) of the voting equity of the surviving entifjy) a transaction or series of transactions inclwlany person or “group” (as such term is
used in Sections 13(d) and 14(d) of the Securifiehange Act of 1934, as amended) acquires morefiftya percent (50%) of the voting
equity of the Issuer; or (v) the replacement ofajanty of the Board of Managers with individual®@vwere not nominated or elected by at
least a majority of the Managers at the time ohseplacemenfrovided, howeverthat none of (i) a GMAC Conversion (as definetbia,

(i) the issuance and sale of Common Interestsyauntsto any conversion of any of GMAC’s Preferredrivbership Interests; or (iii) the sale or
distribution of Common Interests by FIM or GM Hotdim order to comply with their commitments to ffederal Reserve in connection with
the Issuer’'s Bank Holding Company status, shalktitute a change of control.

(i) “Conversion Price” means the capital amountyodt of Designated Preferred divided by the thpplaable Conversion Rate.

(j) “Conversion Rate” initially means 0.00432, seuijto the antdilution provisions set forth in Appendix A, whictumber represents t|
number of Common Interests for which a unit of [gaesited Preferred shall be exchanged pursuant texereise of the Optional Conversion
the Mandatory Conversion.

(k) “Distribution Period” has the meaning set fomhSection 3(a).
(I) “Distribution Record Date” has the meaning f&th in Section 3(a).

(m) “Fair Market Value'means, in reference to the Common Interests, thenfzrket value of the Common Interests, as betveeeiiling
buyer and a willing seller in an arms’ length traetson occurring on the date of valuation, takingiaccount the factors suggested by the
Issuer and the United States Department of thestirgato the extent the Appraiser deems appropriate

(n) “Federal Reserve” means the Board of Governbtee Federal Reserve System.

(o) “Mandatory Conversion” means the mandatory ewsion of each unit of the Designated Preferreal @ammon Interests at the then-
applicable Conversion Rate on the seventh annisetddahe Original Issue Date.

(p) “Optional Conversion” means the conversion witsiof the Designated Preferred into Common Istisrat the then-applicable
Conversion Rate, either (i) in whole or in partaay time or from time to time, at the electiortteé Issuer, subject to the requirements and
conditions set forth in Section 6(a)(i)(A), or (i) whole or in part, at the election of the Holdgpon any public offering of the Common
Interests or upon the occurrence of a Change ofrGloof the Issuer, subject to the requirements @nditions set forth in Section 6(a)(i)(B).

() “Original Issue Date” means the date on whinhauof Designated Preferred are first issued.
(r) “Preferred Interests” means any and all sesfgsreferred membership interest of the Issuetuiting the Designated Preferred.
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(s) “Redemption Price” means (i) during the pefficain the Original Issue Date to, but excluding, seeond anniversary of the Original
Issue Date, the sum of (A) the Capital Amount éBdany accrued and unpaid distributions (includifigpplicable as provided in Section 3(a)
below, distributions on such amount) to, but exiigdthe date fixed for redemption, and (ii) fromdeafter the second anniversary of the
Original Issue Date, the greater of (A) the amaaitulated in clause (i) and (B) the As-Convertedué¢ of the Designated Preferred to be
redeemed.

(t) “Standard Provisions” mean these Standard Biaws that form a part of the LLC Agreement.

Section 3. Distributions

(a) Rate Holders of Designated Preferred shall be entiiteieceive, on each unit of Designated Prefeffresiand when declared by the
Board of Managers of the Issuer or any duly au#eaticommittee of the Board of Managers, but onlyob@assets legally available therefor,
cumulative cash distributions with respect to e@diribution Period (as defined below) at a rateg@um equal to the Applicable Distribut
Rate on (i) the Capital Amount per unit of DesigmaPreferred and (ii) the amount of accrued andidngistributions for any prior Distributit
Period on such unit of Designated Preferred, if &uch distributions shall begin to accrue anduraudative from the Original Issue Date,
shall compound on each subsequent Distribution Raymate (i.e., no distributions shall accrue dreotistributions unless and until the first
Distribution Payment Date for such other distribn has passed without such other distributionggeheen paid on such date) and shall be
payable quarterly in arrears on each DistributiagrRent Date, commencing with the first such Disttitn Payment Date to occur at least 20
calendar days after the Original Issue Date. Irethent that any Distribution Payment Date woulceotlise fall on a day that is not a Business
Day, the distribution payment due on that date béllpostponed to the next day that is a Businegsabd no additional distributions will
accrue as a result of that postponement. The p&wadand including any Distribution Payment Daighiut excluding, the next Distribution
Payment Date is a “ Distribution Perigdprovided that the initial Distribution Periodahbe the period from and including the Originsdue
Date to, but excluding, the next Distribution PayimBate.

Distributions that are payable on Designated Predkin respect of any Distribution Period shallcbenputed on the basis of a 360-day
year consisting of twelve -day months. The amount of distributions payabl®esignated Preferred on any date prior to theaad
Distribution Period, and for the initial Distriboti Period, shall be computed on the basis of ada§Oyear consisting of twelve 30-day months,
and actual days elapsed over a 30-day month.

Distributions that are payable on Designated Prefleon any Distribution Payment Date will be pagstol holders of record of
Designated Preferred as they appear on the SchefiMembers of the Issuer contemplated by the LLgte&ment on the applicable record
date, which shall be the 5alendar day immediately preceding such DistribuBayment Date or such other record date fixedheyBoard
Managers or any duly authorized committee of tharBmf Managers that is not more than 60 nor less 1.0 days prior to such Distribution
Payment Date (each, a “ Distribution Record Datény such day that is a Distribution Record Dakall be a Distribution Record Date
whether or not such day is a Business Day.
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Holders of Designated Preferred shall not be eutitb any distributions, whether payable in cashysties or other property, other than
distributions (if any) declared and payable on Deated Preferred as specified in this Section Bjéstito the other provisions of the LLC
Agreement). The Issuer shall make pro rata allonatof items of gross income to the holders ofdbsignated Preferred in an amount equi
any distributions to which such holders are erttitiader this Section 3.

(b) Priority of Distributions So long as any unit of Designated Preferred resaiitstanding and owned by the United States Drapat
of the Treasury or its affiliates, no distributishall be declared or paid on the Common Interasaéyp other Junior Interests or Parity Interests,
subject to the immediately following paragraphhie tase of Parity Interests, and no Common Intgréshior Interests, Parity Interests or trust
preferred securities issued by the Issuer or afiliagé of the Issuer shall be, directly or inditlgc purchased, redeemed or otherwise acquired
for consideration by the Issuer or any of its sdiasies unless all accrued and unpaid distributfonsll past Distribution Periods, including
latest completed Distribution Period (includingagplicable as provided in Section 3(a) aboveritistions on such amount), on all outstanc
units of Designated Preferred have been or areengmiraneously declared and paid in full (or haventdeclared and a sum sufficient for the
payment thereof has been set aside for the barfafie holders of units of Designated Preferredhenapplicable record date). The foregoing
limitation shall not apply to (i) redemptions, pheses or other acquisitions of Common Interestghmr Junior Interests in connection with the
administration of any employee benefit plan in dh@inary course of business and consistent with grastice; (ii) the acquisition by the Issuer
or any of its subsidiaries of record ownershiptinidr Interests or Parity Interests for the bernafiownership of any other persons (other than
the Issuer or any of its subsidiaries), includisgrastees or custodians; (iii) the exchange oversion of Junior Interests for or into other
Junior Interests or of Parity Interests for or inther Parity Interests (with the same or lessgregate capital amount) or Junior Interests, in
each case, solely to the extent required pursioanintling contractual agreements entered into poidhe Signing Date or any subsequent
agreement for the accelerated exercise, settleanemntchange thereof for Common Interests; (iv)ritistions by any wholly-owned subsidiary
of the Issuer; (v) redemptions of securities hgldhe Issuer or any wholly-owned subsidiary of gguer; and (vi) tax distributions on Junior
Interests to the extent determined to be reasomadulgssary by the Board of Managers and as areaoseepermitted under Article V of the
LLC Agreement.

When distributions are not paid (or declared asdra sufficient for payment thereof set aside ferlienefit of the holders thereof on the
applicable record date) on any Distribution Paynizae (or, in the case of Parity Interests haviisgridution payment dates different from the
Distribution Payment Dates, on a distribution pagiaate falling within a Distribution Period reldtéo such Distribution Payment Date) in
upon Designated Preferred and any Parity InteraBtdistributions declared on Designated Prefeened all such Parity Interests and payable
on such Distribution Payment Date (or, in the aafdearity Interests having distribution paymentegadifferent from the Distribution Payment
Dates, on a distribution payment date falling witttie Distribution Period related to such DistribntPayment Date) shall be declared pro rata
so that the respective amounts of such distribataetlared shall bear the same ratio to each athall accrued and unpaid distributions per
unit on the units of Designated Preferred (inclgdifapplicable as provided in Section 3(a) abalistributions on
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such amount) and all Parity Interests payable ch Ristribution Payment Date (or, in the case aftiPénterests having distribution payment
dates different from the Distribution Payment Datesa distribution payment date falling within théstribution Period related to such
Distribution Payment Date) (subject to their havioieggen declared by the Board of Managers or a dulyoaized committee of the Board of
Managers out of legally available funds and inatiggliin the case of Parity Interests that bear catiwd distributions, all accrued but unpaid
distributions) bear to each other. If the Boardv@ihagers or a duly authorized committee of the BadiManagers determines not to pay any
distribution or a full distribution on a Distriboth Payment Date, the Issuer will provide writteticeto the holders of Designated Preferred
prior to such Distribution Payment Date. Subjedit® foregoing, and not otherwise, such distrimgi¢payable in cash, securities or other
property) as may be determined by the Board of idarsor any duly authorized committee of the Badrilanagers may be declared and |
on any securities, including Common Interests ahéraJunior Interests, from time to time out of dayds legally available for such payment,
and holders of Designated Preferred shall not tidezhto participate in any such distributions.

Section 4. Liguidation Rights

(a) Voluntary or Involuntary Liguidationin the event of any liquidation, dissolution anding up of the affairs of the Issuer, whether
voluntary or involuntary, holders of DesignatedfBned shall be entitled to receive for each uhiDesignated Preferred held by them, out of
the assets of the Issuer or proceeds thereof (@he#pital or surplus) available for distributianmhembers of the Issuer, subject to the righ
any creditors of the Issuer, before any distributib such assets or proceeds is made to or set fagithe holders of Common Interests and any
other membership interests of the Issuer rankingjuo Designated Preferred as to such distriloygg@yment in full in an amount equal to the
sum of (i) the Capital Amount per unit of Desigrmhfreferred and (ii) the amount of any accruedwanmhid distributions (including, if
applicable as provided in Section 3(a) above, itistions on such amount), whether or not declaiethe date of payment (such amounts
collectively, the “ Capital Preferente The Issuer intends to comply with the “subsiartconomic effect” safe harbor contained in Ttegps
Regulations under Internal Revenue Code Sectiobj@ch that, upon the Issuer’s liquidation, disttions to the unit holders shall be made
in accordance with capital account balances. Tégelsshall make pro rata allocations of items okgtincome to the holders of the Designated
Preferred in an amount equal to the difference betwthe Capital Amount and the initial capital astattributable to the Designated
Preferred.

(b) Partial Paymentlf in any distribution described in Section 4é&ove the assets of the Issuer or proceeds thareait sufficient to
pay in full the amounts payable with respect tmalistanding units of Designated Preferred anadtineesponding amounts payable with res
of any other membership interests of the Issudtingnequally with Designated Preferred as to sustridution, holders of Designated
Preferred and the holders of such other membeistapests shall share ratably in any such distigouin proportion to the full respective
distributions to which they are entitled.

(c) Residual DistributionsIf the Capital Preference has been paid in tulllt holders of Designated Preferred and the spoeding
amounts payable with respect to any other memlgeistérests of the Issuer ranking equally with Bresignated Preferred as to such
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distribution have been paid in full, the holdersotifer membership interests of the Issuer shadibiéled to receive all remaining assets of the
Issuer (or proceeds thereof) according to theppeesve rights and preferences.

(d) Merger, Consolidation and Sale of Assets Nguidation. For purposes of this Section 4, the merger osalitation of the Issuer
with any other corporation or other entity, incluglia merger or consolidation in which the holddrBesignated Preferred receive cash,
securities or other property for their units, oz #ale, lease or exchange (for cash, securitiether property) of all or substantially all of the
assets of the Issuer, shall not constitute a lafiod, dissolution or winding up of the Issuer.

Section 5. Redemption

(a) Optional RedemptionThe Issuer, at its option, subject to the appro¥/éhe Appropriate Federal Banking Agency, mageem, in
whole or in part, at any time and from time to tjroat of funds legally available therefor, the srof Designated Preferred at the time
outstanding, upon notice given as provided in achi(c) below, at the then-applicable RedemptiocePr

(b) Payment of Redemption Pric&he Redemption Price for any unit of Designatesfé?red shall be payable on the redemption date to
the holder of such units against surrender of #réficate(s) evidencing such units to the Issudtsoagent. Any declared but unpaid
distributions payable on a redemption date thatiecsubsequent to the Distribution Record DatefDistribution Period shall not be paid to
the holder entitled to receive the Redemption Poit¢he redemption date, but rather shall be gatte holder of record of the redeemed units
on such Distribution Record Date relating to thstBbution Payment Date as provided in Section@/ab

(c) No Sinking Fund The Designated Preferred will not be subjectyp mandatory redemption, sinking fund or other Emprovisions.
Holders of Designated Preferred will have no rightequire redemption or repurchase of any unitdesignated Preferred.

(d) Notice of RedemptionNotice of every redemption of units of Designadferred shall be given by first class mail, pgstprepaid,
addressed to the holders of record of the unibetredeemed at their respective last addressearippen the books of the Issuer. Such
mailing shall be at least 30 days and not more @tadays before the date fixed for redemption. Aatice mailed as provided in this
Subsection shall be conclusively presumed to haea loluly given, whether or not the holder recestesh notice, but failure duly to give such
notice by mail, or any defect in such notice othia mailing thereof, to any holder of units of Qpsited Preferred designated for redemption
shall not affect the validity of the proceedingstite redemption of any other units of Designatezfd?red. Notwithstanding the foregoing, if
the units of Designated Preferred are issued iktemdry form through The Depository Trust Companyoy other similar facility, notice of
redemption may be given to the holders of DesighBieferred at such time and in any manner pemhityesuch facility. Each notice of
redemption given to a holder shall state: (1) #demption date; (2) the number of units of Desiga&referred to be redeemed and, if less
all the units held by such holder are to be redekitie number of such units to be redeemed frorh botder; (3) the Redemption Price,

A-6



or the method pursuant to which the RedemptioreRsi@ll be calculated; and (4) the place or pladese certificates for such units are to be
surrendered for payment of the redemption price.

(e) Partial Redemptionin case of any redemption of part of the unit®esignated Preferred at the time outstandinguiis to be
redeemed shall be redeemed pro rata. Subject frdvesions hereof, the Board of Managers or a dulhorized committee thereof shall have
full power and authority to prescribe the terms aadditions upon which units of Designated Prefésikall be redeemed from time to time. If
fewer than all the units represented by any cedié are redeemed, a new certificate shall bedsspresenting the unredeemed units without
charge to the holder thereof.

(f) Effectiveness of Redemptiarnif notice of redemption has been duly given drahior before the redemption date specified in the
notice all funds necessary for the redemption Heaen deposited by the Issuer, in trust for theragta benefit of the holders of the units called
for redemption, with a bank or trust company ddinginess in the Borough of Manhattan, The City edNrork, and having a capital and
surplus of at least $500 million and selected leyBoard of Managers, so as to be and continue &vaitable solely therefor, then,
notwithstanding that any certificate for any uritcalled for redemption has not been surrendenedafiocellation, on and after the redemption
date distributions shall cease to accrue on atkiga called for redemption, all units so calledré&mlemption shall no longer be deemed
outstanding and all rights with respect to suchsushall forthwith on such redemption date ceasktarminate, except only the right of the
holders thereof to receive the amount payable oh sedemption from such bank or trust company, evthinterest. Any funds unclaimed at
the end of three years from the redemption datk, $bahe extent permitted by law, be releasethlssuer, after which time the holders of
units so called for redemption shall look onlyhe tssuer for payment of the redemption price chaunits.

Section 6. Conversion
(a) Optional and Mandatory Conversion
(i) Prior to the seventh anniversary of the Origisaue Date,

(A) the Issuer may, at its option, exercise thei@yatl Conversion in whole or in part, subject te #pproval of the Federal
Reserveprovidedthat the Issuer shall not convert any Convertibkfd?red to the extent such conversion would reauthe
Investor owning in excess of 49% of the Issuer'sn@wn Interests (after giving effect to such conierand assuming that any of
the Common Interests issued to GM Holdco on Janbér009 (so long as such Common Interests adeasetollateral for the
$884 million rights offering loan to General Motasrporation) are owned by the Investor), excepih the prior written
consent of the Investor, (2) pursuant to the ISsugapital plan, as agreed upon by the Federal Resar (3) pursuant to an order
the Federal Reserve compelling such a conversiah; a
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(B) in the event of any public offering of the Comminterests or upon the occurrence of a Chan@oaofrol of the Issuer, a
Holder may, at its option, exercise the Optionah@asion in whole or in part, other than with regde any units of Designated
Preferred with respect to which the Issuer shalkhgiven notice of redemption pursuant to Section 5

(if) On the seventh anniversary of the Closing Datey units of Designated Preferred which remaistanding and are held by the
Investor or its transferees shall each convertdam@on Interests pursuant to the Mandatory Conwversio

(iii) Upon any conversion of units of the Desigrihfereferred pursuant to the Optional ConversiotheMandatory Conversion, t
Issuer shall pay any accrued and unpaid distribat{ancluding, if applicable as provided in SectB{a) above, distributions on such
amount), whether or not declared, to the date pi@at, in either cash or Common Interests, to tilddr of each unit of the Designated
Preferred to be converted into Common Interestheflssuer elects to make such payment in the &dr@ommon Interests, the number
of Common Interests to be distributed for this ps@will be determined based on the ConversiorePric

(iv) Common Interests issuable pursuant to the ewsion of any unit of the Designated Preferredistelssued on the conversion
date to the holder of such units against surreaflére certificate(s) evidencing such units to isuer or its agent, duly endorsed or
assigned to the Corporation or in blank. Any issgaof Common Interests or payment of cash in resgedeclared but unpaid
distributions payable on a conversion date thatiscsubsequent to the Distribution Record DatefDistribution Period shall not be
paid to the holder entitled to receive the Comnmisrests issued pursuant to the conversion onaineecsion date, but rather shall be
paid to the holder of record of the converted uoitsuch Distribution Record Date relating to thstiibution Payment Date as provided
in Section 3 above. In connection with any conwersif the Designated Preferred pursuant to thisi&e6, the Issuer intends to follow
the methodology set forth in the proposed TreaRagulations relating to noncompensatory partnerspins published in the Federal
Register on January 22, 2003 (68 Fed. Reg. 2930-01)

(b) Notice of ConversionNotice of any election to convert units of Desitgd Preferred shall be given by first class npaistage
prepaid. Any such notice given by the Issuer dhalhddressed to the holders of record of the tmite converted at their respective last
addresses appearing on the books of the Issuerségtynotice given by the holders of units of tresignated Preferred shall be addressed to
the Issuer at its principal business address. $ailing shall be at least 30 days and not more @tadays before the date fixed for conversion.
Any notice mailed as provided in this Subsectioalldhe conclusively presumed to have been dulyrgiwehether or not the holder or the Iss
receives such notice, but failure duly to give sootice by mail, or any defect in such notice othie mailing thereof, to the Issuer or to any
holder of units of Designated Preferred design&dedonversion shall not affect the validity of theoceedings for the conversion of any other
units of Designated Preferred. Notwithstandingftiregoing, if the units of Designated Preferrediaseied in book-entry form through The
Depository Trust Company or any other similar fiigilnotice of conversion may be given to the
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holders of Designated Preferred at such time amshynmanner permitted by such facility. Each notiteonversion given to a holder or to the
Issuer shall state: (1) the conversion date; @ntimber of units of Designated Preferred to beyedad and, if less than all the units held by
such holder are to be converted, the number of saoitk to be converted from such holder; (3) thenbar of Common Interests into which s
units of Designated Preferred shall be converted;(4) the place or places where certificates fichsunits are to be surrendered for payment.

(c) Partial Conversionin case of any conversion of part of the unit®egignated Preferred at the time outstandingutiits to be
converted shall be converted pro rata. Subjedigtovisions hereof, the Board of Managers orlp authorized committee thereof shall have
full power and authority to prescribe the terms aodditions upon which units of Designated Prefisiall be converted from time to time. If
fewer than all the units represented by any cedif are converted, a new certificate shall beedsapresenting the unconverted units without
charge to the holder thereof.

(d) Cash Payments in Lieu of Fractional Shafde fractional units of Common Interests shaligsied upon conversion of Designated
Preferred. In lieu of any fractional units which wi otherwise be deliverable upon the conversioanyf Designated Preferred, the Issuer shall
pay to the holder of such units an amount in casmputed to the nearest cent), determined baséueohs-Converted Value.

(e) Effectiveness of Conversiorif notice of conversion has been duly given dramhior before the conversion date specified inrtbice
all funds necessary for the conversion and ceatiéis representing the Common Interests to be idsangbeen deposited by the Issuer, in trust
for the pro rata benefit of the holders of the sigilled for conversion, with a bank or trust compdoing business in the Borough of
Manhattan, The City of New York, and having a calpgind surplus of at least $500 million and sekbtigthe Board of Managers, so as to be
and continue to be available solely therefor, tmatwithstanding that any certificate for any wutcalled for conversion has not been
surrendered for cancellation, on and after the emion date distributions shall cease to accruallamits so called for conversion, all units so
called for conversion shall no longer be deemedtantling and all rights with respect to such ustitsll forthwith on such conversion date
cease and terminate, except only the right of tiders thereof to receive the amount payable oh sanversion from such bank or trust
company, without interest. Any funds or certificatepresenting Common Interests unclaimed at tHe&three years from the conversion ¢
shall, to the extent permitted by law, be releasdtie Issuer, after which time the holders ofuhés so called for conversion shall look only
the Issuer for payment of the conversion priceughsunits.

Section 7. Voting Rights

(a) General The holders of Designated Preferred shall noeteany voting rights except as set forth below oothgrwise from time to
time required by law.

(b) RESERVED.
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(c) Class Voting Rights as to Particular MatteBo long as any units of Designated Preferredarganding, in addition to any other v
or consent of members required by law or by the IAgteement, the vote or consent of the holders tffast a majority of the units of
Designated Preferred at the time outstanding, gama separate class, given in person or by pseather in writing without a meeting or by
vote at any meeting called for the purpose, staahdcessary for effecting or validating:

(i) Authorization of Senior StockAny amendment or alteration of the LLC Agreemtersuthorize or create or increase the
authorized amount of, or any issuance of, any meshijeinterests of, or any securities convertible ior exchangeable or exercisable
membership interests of, any class or series oflmeeship interests of the Issuer ranking seniohéoDesignated Preferred with respet
either or both the payment of distributions ander distribution of assets on any liquidation, disgon or winding up of the Issuer;

(i) Amendment of Designated PreferreAny amendment, alteration or repeal of any priovi®f the LLC Agreement (including,
unless no vote on such merger or consolidatioadsired by Section 7(c)(iii) below, any amendmaitgration or repeal by means of a
merger, consolidation or otherwise) so as to adeafect the rights, preferences, privileges ating powers of the Designated
Preferred; or

(iii) Exchanges, Reclassifications, Mergers and Sotidations. Any consummation of a binding exchange or rediaasion
involving the Designated Preferred other than atidbpl Conversion or Mandatory Conversion, or afi@rger or consolidation of the
Issuer with another corporation or other entityesa in each case (x) the units of Designated Reefeemain outstanding or, in the case
of any such merger or consolidation with respeethdach the Issuer is not the surviving or resultargity, are converted into or
exchanged for preference securities of the surgiginresulting entity or its ultimate parent, agyiguch units remaining outstanding or
such preference securities, as the case may be sah rights, preferences, privileges and votimgegrs, and limitations and restrictions
thereof, taken as a whole, as are not materiadly flavorable to the holders thereof than the rigiteferences, privileges and voting
powers, and limitations and restrictions theredesignated Preferred immediately prior to suchstonmation, taken as a whole;

provided, however, that for all purposes of this Section 7(c), amyréase in the amount of the authorized Preferedsts, including any
increase in the authorized amount of DesignateféResl necessary to satisfy preemptive or simigiits granted by the Issuer to other pers
prior to the Signing Date, or the creation andasse, or an increase in the authorized or issuediatnwhether pursuant to preemptive or
similar rights or otherwise, of any other serie®oéferred Interests, or any securities convertitite or exchangeable or exercisable for any
other series of Preferred Interests, ranking eguweth and/or junior to Designated Preferred wigspect to the payment of distributions
(whether such distributions are cumulative or namulative) and the distribution of assets uponitigtion, dissolution or winding up of the
Issuer will not be deemed to adversely affect itjets, preferences, privileges or voting powersl simall not require the affirmative vote or
consent of, the holders of outstanding units ofReeignated Preferred; provideturther, however, that (i) a GMAC Conversion and (ii) any
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amendments to the LLC Agreement entered into imeotion with the compliance by the Issuer, Genlgliatiors Corporation and/or FIM
Holdings LLC with their commitments to the FeddRaserve in connection with the Issuer’s statusBark Holding Company and/or the
United States Department of the Treasury for puepad the Issuer’s participation in the TroubleddtsRelief Program, or any similar or
successor program, will not be deemed to adveedédyt the rights, preferences, privileges or vptiowers, and shall not require the
affirmative vote or consent of, the holders of tansling units of the Designated Preferred, provitiad in the case of a GMAC Conversion,
(i) the Designated Preferred are converted intexahanged for preferred stock of the resulting cmafion having terms substantially the same
as the terms of the Designated Preferred anchét)the holders of the Designated Preferred wilhtaén a substantially equivalent economic
interest, based on the capital amounts of thepeetive interests, in the Issuer after the GMAC &osion as they held prior to the GMAC
Conversion.

“ GMAC Conversion’ means, together with related transactions, amyersion of the Issuer into a corporation througiadutory
conversion, the creation of a holding company alibedssuer and the exchange of all or substap@dllof the Issuer’s outstanding equity
interests for equity interests of such holding camyp the direct or indirect acquisition by Blocl&irb of all or substantially all of the Issuer’s
outstanding equity interests in exchange for stfdRlocker Sub, the merger of the Issuer with artd Blocker Sub, or any other direct or
indirect incorporation of the assets and liab#ita the Issuer, including, without limitation, byerger, consolidation or recapitalization;
statutory conversion; direct or indirect, salengfer, exchange, pledge or other disposal of ecanamting or other rights; sale, exchange or
other acquisition of shares, equity interests set&s contribution of assets and/or liabilitieguldation; exchange of securities; conversion of
entity, migration of entity or formation of new @gf or other transaction or group of related tt®ns.

(d) Changes after Provision for Redemptidio vote or consent of the holders of DesignateddPred shall be required pursuant to
Section 7(c) above if, at or prior to the time wlggry such vote or consent would otherwise be reduiursuant to such Section, all outstan
units of the Designated Preferred shall have bedeemed, or shall have been called for redemppon proper notice and sufficient funds
shall have been deposited in trust for such redempth each case pursuant to Section 5 above.

(e) Procedures for Voting and Consent$e rules and procedures for calling and condgainy meeting of the holders of Designated
Preferred (including, without limitation, the fixdrof a record date in connection therewith), the#ation and use of proxies at such a mee
the obtaining of written consents and any otheeeaspr matter with regard to such a meeting or suetsents shall be governed by any rules of
the Board of Managers or any duly authorized conemiof the Board of Managers, in its discretiony mdopt from time to time, which rules
and procedures shall conform to the requirementseof LC Agreement and applicable law and the rofesny national securities exchange or
other trading facility on which Designated Prefdrielisted or traded at the time.

Section 8. Record Holderd o the fullest extent permitted by applicable |#we Issuer and the transfer agent for Desigrateterred
may deem and treat the record holder of
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any unit of Designated Preferred as the true antulaowner thereof for all purposes, and neither i¥suer nor such transfer agent shall be
affected by any notice to the contrary.

Section 9. NoticesAll notices or communications in respect of Desited Preferred shall be sufficiently given if givia writing and
delivered in person or by first class mail, postpggpaid, or if given in such other manner as mapérmitted in the LLC Agreement or by
applicable law. Notwithstanding the foregoing, iifits of Designated Preferred are issued in bookydatm through The Depository Trust
Company or any similar facility, such notices maydiven to the holders of Designated Preferredhinreanner permitted by such facility.

Section 10. No Preemptive Rightilo unit of Designated Preferred shall have aglts of preemption whatsoever as to any secunfies
the Issuer, or any warrants, rights or optionsadsor granted with respect thereto, regardlesewfs$uch securities, or such warrants, rights or
options, may be designated, issued or granted.

Section 11. Replacement Certificatekhe Issuer shall replace any mutilated certifictthe holder's expense upon surrender of that
certificate to the Issuer. The Issuer shall reptaéificates that become destroyed, stolen ordb#te holder’'s expense upon delivery to the
Issuer of reasonably satisfactory evidence thatéhngficate has been destroyed, stolen or logetter with any indemnity that may be
reasonably required by the Issuer.

Section 12. Other RightsThe units of Designated Preferred shall not leawerights, preferences, privileges or voting paaarrelative,
participating, optional or other special rightsgomalifications, limitations or restrictions thefeother than as set forth herein or in the LLC
Agreement or as provided by applicable law.

A-12



Appendix A

Anti-dilution Provisions
The Conversion Rate will be adjusted, without dugtdion, if certain events occur:

(1) the issuance of Common Interests as a distoibtid all holders of Common Interests, or a sulsitim or combination of Common Interests,
in which event the conversion rate will be adjudteded on the following formula:

CR1=CR,x (CM/CM,)
where,

CR = the Conversion Rate in effect at the close ofrimss on the record date for such distributiorherdpen of business on the effec
date of such subdivision or combination, as the caay be;

CR!=the Conversion Rate in effect immediately after tlose of business on such record date or the @feusiness on such effective
date, as the case may be;

CM ,= the number of units of Common Interests outstagdit the close of business on such record datuftr distribution or at the
open of business on the effective date of suchisisiiwh or combination, in each case, prior to giyeffect to such event;

CM 1= the number of units of Common Interests that wdod outstanding immediately after, and solely gssalt of, such event.
(2) the issuance to all holders of Common Interektights, options or warrants entitling them operiod expiring 60 days or less from the

date of issuance of such rights, options or wasrtmpurchase units of Common Interests at lessttimcurrent Trading Value of Common
Interests as of the record date, in which evenCibieversion Rate will be increased based on theviolg formula:

CR!=CRX[(CM ,+ X) / (CM ,+Y)]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such issuance;
CR1=the Conversion Rate in effect immediately after ¢tlose of business on the record date for sstiaice;
CM , = the number of units of Common Interests outstagdi the close of business on the record datsufcht issuance;
X = the total number of units of Common Interes®iable pursuant to such rights; and
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Y = the aggregate price payable to exercise sgghgidivided by the Trading Value as of the reatatk.
However, the Conversion Rate will be readjustethéoextent that any such rights, options or wasran¢ not exercised prior to their
expiration.

(3) the distribution to all holders of Common Imsts of Membership Interests (other than Commasrésts) or evidences of Issuer
indebtedness or Issuer assets (excluding anyliisioh or issuance covered by clauses (1) or (8yalor (4) below, and including any
distribution of cash which is excluded from clag@gbelow) in which event the Conversion Rate wélincreased based on the following
formula:

CR1=CR X [TV ,/(TV ,— FMV)]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;
CR!=the Conversion Rate in effect immediately after tlose of business on the record date for sisthiluition;

TV ,= the Trading Value as of the record date for ddistribution, or, if the Common Interests are nigtield on a national securities
excPlange, as of the date that would be the reaedfdr such distribution if the Common Interestravlisted on the New York Stock
Exchange; and

FMV = the fair market value (as determined by tmuker's Board of Managers) on the record dateufoh slistribution of the units of
Membership Interests, evidences of indebtedneassmts so distributed, expressed as an amounbp@f Common Interest.

However, if the transaction that gives rise to djustment pursuant to this clause (3) is one puntsteewhich the payment of a
distribution on Common Interests consists of shafespital stock of, or similar equity interests & subsidiary or other business unit of
the Issuer (i.e., a spin-off) that are, or, whesuésl, will be, traded on a U.S. national securggiashange, then the Conversion Rate will
instead be increased based on the following formula

CRI=CR X [(FMV +TV )/ TV ]
where,
CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;
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CR1=the Conversion Rate in effect immediately after tlose of business on the record date for swsthhuition;

FMV = the average of the VWAP of the capital stoclsimilar equity interests distributed to holdefSCommon Interests applicable to
one unit of Common Interests over each of the IBeoutive trading days commencing on, and includimgthird trading day after the
date on which “ex-distribution trading” commences$uch r distribution on the New York Stock Excharr such other U.S. national
securities exchange on which such shares of cagtdek or similar equity interests are then lisiuf]

TV .= the Trading Value calculated twenty trading dixgsn the third trading day after which “ex-distriimn trading” commences for
such distribution, or, if the Common Interests moelisted on a national securities exchange, aweifity trading days from the date that
would be the third trading day after which “ex-distition trading” would commence if the Common hetgts were listed on the New
York Stock Exchange.

(4) The Issuer makes a distribution (other than ey Distribution) consisting exclusively of caghall holders of Common Interests,
excluding (a) any cash that is distributed as phat distribution referred to in clause (3) abosed (b) any consideration payable in connection
with a tender or exchange offer made by Issuengradiits subsidiaries referred to in clause (3pte in which event, the Conversion Rate \

be increased based on the following formula:

CR1=CR X [TV ,/(TV,- C)]

where,

CR,=the Conversion Rate in effect at the close ofrimss on the record date for such distribution;

CR1=the Conversion Rate in effect immediately after tlose of business on the record date for sisthhuition;

TV ,= the Trading Value as of the record date for siistribution; and

C = the amount in cash per unit of Common Intettest Issuer distributes to holders.
(5) Issuer or one or more of Issuer’s subsidianeke purchases of Common Interests pursuant tadateffer or exchange offer by Issuer or
one of its subsidiaries for Common Interests toetkient that the cash and value of any other ceraiin included in the payment per unit of
Common Interest validly tendered or exchanged edctee Trading Value of Common Interests on thdiigaday next succeeding the last (

on which tenders or exchanges may be made pursuanth tender or exchange offer (the “expiratiatet), in which event the Conversion
Rate will be increased based on the following fdamu

CR1=CR X[ (FMV + (TV 1*CM 1)) / (TV1*CM ,)]
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where,
CR,=the Conversion Rate in effect at the close ofrimss on the trading day next succeeding the eiquirdate;
CR1=the Conversion Rate in effect immediately after ¢tlose of business on the trading day next sdatgé¢he expiration date;

FMV = the fair market value (as determined by tmuker's Board of Managers), at the close of businaghe trading day next
succeeding the expiration date, of the aggregdtee\af all cash and any other consideration paigayable for Common Interests valic
tendered or exchanged and not withdrawn as ofxtheation date (the “purchased units”);

CM 1= the number of units of Common Interests outstagdis of the last time tenders or exchanges mayduke pursuant to such tender
or exchange offer (the “expiration time”) less gaurchased units;

CM , = the number of units of Common Interests outstagdit the expiration time, including any purchaseits; and
TV 1= the Trading Value calculated twenty trading dixtgen the trading day immediately after the expoatdate.

“Conversion Rate” means the number of units of Camrmterests that will be exchanged for each uinRreferred Interest upon a conversion
pursuant to the exercise of either the Optional\easion or the Mandatory Conversion.

“Trading Value” means (i) if the Common Interests &raded on a national securities exchange, thikenprice of the Common Interests on
the applicable date (calculated based on the agexlaging price during the preceding 20 day tragiegod) or (ii) if the Common Interests are
not traded on a national securities exchange, éh€pmmon Interest Fair Market Value of the Issasrdetermined in good faith by the
Issuer’s Board of Managers.

“Record date” means, for purpose of a Conversiae Rdjustment, with respect to any distributiorothrer transaction or event in which the
holders of Common Interests have the right to recany cash, securities or other property or incvi@ommon Interests (or any other
applicable security) are exchanged for or convdritglany combination of cash, securities or ofreperty, the date fixed for determination of
holders of Common Interests entitled to receivédhstash, securities or other property (whether slath is fixed by the Issuer’s Board of
Managers or by statute, contract or otherwise).
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“VWAP” per unit of Common Interest or per sharecommon stock on any trading day means the marke pf one unit of Common Interest
or share of common stock from the open of tradinghe relevant trading day until the close of tngddn the relevant trading day determined,
using a volume-weighted average method, by a ratiorecognized investment banking firm retainedtfos purpose by the Issuer).

A “trading day” means, for purposes of determirgngWAP or closing price, a business day on whiehréHevant exchange or quotation
system is scheduled to be open for business aagt ardwhich there has not occurred or does not axisarket disruption event.

A “market disruption event” is defined as any of following events that has occurred:

« any suspension of, or limitation imposed on, trgdiy the relevant exchange or quotation systermduhie ongiour period prior t
the close of trading for the regular trading sessio the exchange or quotation system (or for pepof determining VWAP any
period or periods aggregating one half-hour or &h@nd whether by reason of movements in priceediog limits permitted by
the relevant exchange or quotation system or otiserrelating to Common Interests or in futures @ian contracts relating to
Common Interests on the relevant exchange or qantaystem

« any event (other than a failure to open or a clesisrdescribed below) that disrupts or impairsathiity of market participant
during the one-hour period prior to the close afling for the regular trading session on the exgbam quotation system (or for
purposes of determining VWAP any period or periaggregating one half-hour or longer) in generadffect transactions in, or
obtain market values for Common Interests on thevamt exchange or quotation system or futuregptions contracts relating to
Common Interests on any relevant exchange or qaotaystem; o

» the failure to open of the exchange or quotatiatiesy on which futures or options contracts relatm@ommon Interests are traded
or the closure of such exchange or quotation sygtéon to its respective scheduled closing timetfar regular trading session on
such day (without regard to after hours or othaditrg outside the regular trading session hourgssrsuch earlier closing time is
announced by such exchange or quotation systeeasttdne hour prior to the earlier of the actuasiolg time for the regular
trading session on such day and the submissiorideddr orders to be entered into such exchanggiotation system for
execution at the actual closing time on such

Except as stated above, the Conversion Rate wilbe@djusted for the issuance of Common Inte@sésy securities convertible into or
exchangeable for Common Interests or carryingitite to purchase any of the foregoing or for theurehase of Common Interests. An
adjustment to the Conversion Rate also need notduke for a transaction referred to in clauseshibugh (5) above if holders of the
Designated Preferred may participate (as a re§tlding the Designated Preferred, and at the dimeeas Common Interest holders
participate) in such transaction as if such holdéthe Designated Preferred held a number of Cominizrests equal to the product of the
number of units of Designated Preferred held bywdwadder and the Conversion Rate, without havingaiovert their units of Designated
Preferred. The Issuer may, but shall not be redqumemake such increases in the Conversion Ratdition to those that
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are required, as the Issuer’s Board of Managersiders to be advisable in order to avoid or dintirday income tax to any holders of
Common Interests resulting from any distributiomma@mbership interests or issuance of rights oramsrto purchase or subscribe for
membership interests or from any event treatediels ®r income tax purposes or for any other reason

No adjustment in the Conversion Rate will be regglinnless such adjustment would require an incretadecrease of at least 1provided,
however, that any such minor adjustments that are notiredtio be made will be carried forward and tak&n account in any subsequent
adjustment, and provided further that any suchstdjant of less than 1% that has not been madéevithade upon (x) the end of each fiscal
year of the Issuer, (y) the date of any notice mfdemption and (z) any conversion d

Adjustments to the Conversion Rate will be caladab the nearest 1/10,000f a share.

Whenever the Conversion Rate is adjusted, the dshadl notify the holders of the Designated Preférof the adjustment within ten Business
Days of any event requiring such adjustment andrid®sin reasonable detail the method by whichGbaversion Rate was adjusted.
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Exhibit 10.1

U NITED STATESD EPARTMENTO F T HE T REASURY
1500 PENNSYLVANIA A VENUE, NW
W asHINGTON, D.C. 20220

Dear Ladies and Gentlemen:

The company set forth on the signature page héifeed' Company’) intends to issue in a private placement the nemndf units of
the series of its Mandatorily Convertible Preferkdembership Interests that mandatorily convert éon@on Membership Interests of the
Company as set forth on Schedule A hereto (i@erivertible Preferred) and a warrant to purchase the number of uniSaivertible
Preferred set forth on Schedule A hereto (tNédrrant” and, together with the Convertible Preferred, thurchased Securiti€y and the
United States Department of the Treasury (thevestor”) intends to purchase from the Company the Pueth&@securities.

The purpose of this letter agreement is to contfhreiterms and conditions of the purchase by thestor of the Purchased
Securities. Except to the extent supplemented perseded by the terms set forth herein or in thee@ales hereto, the provisions contained in
the Securities Purchase Agreement — Standard Tatteched hereto as Exhibit A (th&ecurities Purchase Agreeménare incorporated by
reference herein. Terms that are defined in then8exs Purchase Agreement are used in this lagezement as so defined. In the event of any
inconsistency between this letter agreement an&#oearities Purchase Agreement, the terms of éttisrlagreement shall govern.

Each of the Company and the Investor hereby cosfitsnagreement with the other party with respethé issuance by the
Company of the Purchased Securities and the puwdhathe Investor of the Purchased Securities pmtsto this letter agreement and the
Securities Purchase Agreement on the terms spa:cfieSchedule A hereto.

This letter agreement (including the Schedulestbrthe Securities Purchase Agreement (includiegAnnexes thereto), the
Disclosure Schedules and the Warrant constituteitiee agreement, and supersede all other pri@eagents, understandings, representations
and warranties, both written and oral, betweem#tréies, with respect to the subject matter hefBoi§ letter agreement constitutes the “Letter
Agreement” referred to in the Securities Purchagee@ment.

This letter agreement may be executed in any numbsgparate counterparts, each such counterpag beemed to be an original
instrument, and all such counterparts will togettmrstitute the same agreement. Executed signpagres to this letter agreement may be
delivered by facsimile and such facsimiles willde=med as sufficient as if actual signature pagddken delivered.
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In withess whereof, this letter agreement has lbednexecuted and delivered by the duly authorizguiesentatives of the parties hereto

as of the date written below.

Date: May 21, 200!

UNITED STATES DEPARTMENT OF THE
TREASURY

By: /s/ Duane Morse
Name: Duane Morst
Title: Chief Risk and Compliance Offic:

GMAC LLC

By: /s/ Cathy L. Quenneville
Name: Cathy L. Quenneville
Title: Secretary
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SECURITIES PURCHASE AGREEMENT — STANDARD TERMS
Recitals:

WHEREAS, the United States Department of the Tnga@be “ Investor’ ) may from time to time agree to purchase shareseféped
securities and warrants from eligible companiespant to the Automotive Industry Financing Prog(auto Program’) created under the
Troubled Asset Relief Program;

WHEREAS, a company electing to participate in thecAProgram and issue securities to the Inveséberfred to herein as the “
Company’) shall enter into a letter agreement (the “ Lefigreement) with the Investor which incorporates this Setigs Purchase
Agreement — Standard Terms;

WHEREAS, the Company wishes to obtain financingrftime to time to restore liquidity to its finanbasinesses, and to restore stab
to the domestic automobile industry in the Unitéalt&s, and the Investor has agreed, subject tietims and conditions of this Agreement, to
provide such financing to the Company;

WHEREAS, the financing provided hereunder will lIsed in a manner that (A) enables the Company arflibsidiaries to develop a
viable and competitive business; (B) preservespaathotes the jobs of American workers employedatliyeby the Company and its
Subsidiaries and in related industries; and (@) gttes the sales of automobiles;

WHEREAS, on April 30, 2009, the Company entered emMaster Financial Services Agreement term ghastuant to which the
Company will make available wholesale inventory agtail financing accommodations to Chrysler LLGlées and customers on a semi-
exclusive basis on the terms and subject to thditons set forth therein, which term sheet is lggainding and operative on the parties
thereto as of the date hereof;

WHEREAS, the Company intends to issue in a pripgaeement the number of units of the series dPieferred Membership Interests (“
Convertible Preferred Interesisthat mandatorily convert to Common Membershitetasts in the Company Common Membership Interes
") on or before May 21, 2016 at the conversion esteforth on Schedule # the Letter Agreement and a warrant to purchiasentimber of
units of its Convertible Preferred Interests sethf@on Schedule Ao the Letter Agreement (the “ Warrdraind, together with the Convertible
Preferred Interests, the “ Purchased Securijiaad the Investor intends to purchase (the “ Rase”) from the Company the Purchased
Securities; and

WHEREAS, the Purchase will be governed by this 88es Purchase Agreement — Standard Terms anidethher Agreement, including
the schedules thereto (the “ Schedt)especifying additional terms of the PurchaseisT®ecurities Purchase Agreement — Standard Terms
(including the Annexes hereto) and the Letter Agreet (including the Schedules thereto) are togetferred to as this Agreement (the “
Agreement). All references in this Securities Purchase Agnent — Standard Terms to “Schedules” are to theddes attached to the Letter
Agreement



NOW , THEREFORE , in consideration of the premises, and of theeggntations, warranties, covenants and agreenedrfteth
herein, the parties agree as follows:

Article |
Purchase; Closing

1.1 PurchaseOn the terms and subject to the conditions s#t fa this Agreement, the Company agrees to sdh¢ Investor, and the
Investor agrees to purchase from the Companygattbsing (as hereinafter defined), the Purchasedii8ies for the price set forth on
Schedule Athe “ Purchase Pricg.

1.2 Closing.

(a) On the terms and subject to the condition$ost in this Agreement, the closing of the Pureh@ke “ Closing’) will take place at
the location specified in Schedule, At the time and on the date set forth in Schelwde as soon as practicable thereafter, or at suwr ot
place, time and date as shall be agreed betwedddimpany and the Investor. The time and date ochwthie Closing occurs is referred to in
this Agreement as the “ Closing Déte

(b) Subject to the fulfillment or waiver of the aitions to the Closing in this Section 1.2, at @lesing the Company will deliver the
Convertible Preferred Interests and the Warrangégich case as evidenced by one or more certifidates the Closing Date and bearing
appropriate legends as hereinafter provided foexithange for payment in full of the Purchase Phicavire transfer of immediately available
United States funds to a bank account designatédebompany on Schedule. A

(c) The respective obligations of each of the Ibmeand the Company to consummate the Purchaseibject to the fulfillment (or
waiver by the Investor and the Company, as apdkggirior to the Closing of the conditions thatdiy approvals or authorizations of all
United States and other governmental, regulatojydicial authorities (collectively, “ Governmentahtities”) required for the consummation
of the Purchase shall have been obtained or mafenmand substance reasonably satisfactory to paxti and shall be in full force and effect
and all waiting periods required by United Stated ather applicable law, if any, shall have expiaad (ii) no provision of any applicable
United States or other law and no judgment, injwmgtorder or decree of any Governmental Entityllgirahibit the purchase and sale of the
Purchased Securities as contemplated by this Agreem

(d) The obligation of the Investor to consummate Plurchase is also subject to the fulfillment (arwer by the Investor) at or prior to t
Closing of each of the following conditions:

() (A) the representations and warranties of tieenPany set forth in (x) Section 2.2(g) of this Agmeent shall be true and correc
all respects as though made on and as of the @l@ste, (y) Sections 2.2(a) through (f) shall heetand correct in all material respect
though made on and as of the Closing Date (ottzar tpresentations and warranties that by theirdepeak as of another date, which
representations and warranties shall be true amdatan all material respects as of such othee)dand (z) Sections 2.2(h) through
(v) (disregarding all qualifications or



limitations set forth in such representations amdranties as to “materiality”, “Company Material vadse Effect” and words of similar
import) shall be true and correct as though madarahas of the Closing Date (other than representaind warranties that by their
terms speak as of another date, which represensatiod warranties shall be true and correct agaf sther date), except to the extent
that the failure of such representations and wéegameferred to in this Section 1.2(d)(i)(A)(z)ke so true and correct, individually or in
the aggregate, does not have and would not realydo@alexpected to have a Company Material AdveffecEand (B) the Company sh
have performed in all material respects all oblat required to be performed by it under this Agnent at or prior to the Closing;

(i) the Investor shall have received a certificsigmed on behalf of the Company by a senior exexofficer certifying to the effe:
that the conditions set forth in Section 1.2(dh@ve been satisfied;

(iii) the Company shall have duly adopted the amest to its Fourth Amended and Restated Limitedbilitg Company Operatin
Agreement of GMAC LLC, dated as of April 15, 20@8,amended (the “ LLC Agreeméhin substantially the form attached hereto as
Annex A (the “ Amendment);

(iv) a waiver shall have been duly executed byGbenpany and delivered to the Investor, in substlintine form attached hereto
as Annex B1, releasing the Investor from any claims that teen@any may otherwise have as a result of (A) anglifications to the
terms of any compensation, retention award, banaentive and other benefit plans, arrangementsagngements (including golden
parachutes, severance and employment agreemeuite{wely, “ Benefit Plang) to eliminate any provisions that would not be in
compliance with the executive compensation andaratp governance requirements of Section 111 dEthergency Economic
Stabilization Act of 2008, Public Law No. 110-343fective as of October 3, 2008, (the EmergencynBaotc Stabilization Act of 2008,
as amended by Section 7000 et al. of Division AlgTVIl of the American Recovery and Reinvestment 8f 2009, Public Law No. 111-
5, effective as of February 17, 2009, as may biaéuramended and in effect from time to time sbhalfeferred to herein as “ EESpor
EESA Guidance. “ EESA Guidanteneans any guidance or regulation under EESA lerpromulgated pursuant thereto or the Capital
Purchase Program that has been issued and it eff of the Closing Date or issued from timente tthereafter, including the rules set
forth in 31 CFR Part 30.

(v) a waiver shall have been duly executed by ediche Senior Executive Officers and deliveredne Investor, in substantially tl
form attached hereto as Annex?B releasing the Investor from any claims that aegi& Executive Officer may otherwise have as a
result of any modifications to the terms of any 8@rPlans, arrangements and agreements to eliemarat provisions that would not be
compliance with the executive compensation andaratp governance requirements of Section 111 oEE®A or any EESA Guidance
(* Senior Executive Officers means the Company’s “senior executive officers’tafined in the EESA or any EESA Guidance);
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(vi) a consent and waiver shall have been duly eeetby each Senior Executive Officer and delivecethe Company (with a co
to the Investor), in substantially the form attatihereto as Annex-B , releasing the Company from any claims that amidd=xecutive
Officer may otherwise have as a result of any mcatifon of the terms of any Benefit Plans, arrangets and agreements to eliminate

any provisions that would not be in compliance wite executive compensation and corporate goveena@uuirements of Section 111 of
the EESA or any EESA Guidance;

(vii) a waiver shall have been duly executed byheafcthe Company’s top 20 most highly compensatedieyees (other than the
Senior Executive Officers) as determined underdiggiirements of Section 111 of the EESA or any EERAdance (such employees,
“ Senior Employee¥) and delivered to the Investor, in substantidig form attached hereto as AnnexBreleasing the Investor from
any claims that any Senior Employees may othertvse as a result of the Compasfailure to pay or accrue any bonus, retentionrd
or incentive compensation as a result of any actderenced in this Agreement;

(viii) a consent and waiver shall have been dulgceed by each Senior Employee and delivered t@tmepany (with a copy to tl
Investor), in substantially the form attached heget Annex B5, releasing the Company from any claims that amid&mployee may
otherwise have as a result of the Company’s fatilongay or accrue any bonus, retention award @ritice compensation as a result of
any action referenced in this Agreement;

(ix) a waiver shall have been duly executed by HMdings LLC and GM Finance Co. Holdings LLC in tloem attached hereto

Annex B-6 and delivered to the Investor and the Company wgieiach of their preemptive right to purchase &mtthi Common
Membership Interests;

(x) the Company shall have delivered to the Inveataritten opinion from counsel to the Company ihhmay be internal
counsel), addressed to the Investor and datedthg @losing Date, in substantially the form atethereto as Annex C

(xi) the Company shall have delivered evidenceenfificates in book-entry form, evidencing the Certible Preferred Interests to
Investor or its designee(s); and

(xii) the Company shall have duly executed the \Afairin substantially the form attached hereto asekrDand delivered such
executed Warrant to the Investor or its designee(s)

provided, howevethe Company shall be deemed to have met the regeirs of Sections 1.2(d)(v), (vi), (vii) and (viWith respect to any
Senior Executive Officer or Senior Employee who pas/ided a waiver to the Investor in connectiothvthe Securities Purchase Agreement —
Standard Terms dated December 29, 2008 betwednuéstor and the Company.

1.3 Interpretation When a reference is made in this Agreement t@itRls,” “Articles,” “Sections,” or “Annexes” sucteference shall be
to a Recital, Article or Section of,



or Annex to, this Securities Purchase Agreemertandard Terms, and a reference to “Schedules” bealb a Schedule to the Letter
Agreement, in each case, unless otherwise indicateslterms defined in the singular have a companaleaning when used in the plural, and
vice versa. References to “herein”, “hereof”, “herder” and the like refer to this Agreement as aleland not to any particular section or
provision, unless the context requires otherwise fable of contents and headings contained inAtisement are for reference purposes only
and are not part of this Agreement. Whenever thedsvtinclude,” “includes” or “including” are used this Agreement, they shall be deemed
followed by the words “without limitation.No rule of construction against the draftspersaildte applied in connection with the interpreta
or enforcement of this Agreement, as this Agreereetite product of negotiation between sophistit@arties advised by counsel. All
references to “$” or “dollars” mean the lawful cemcy of the United States of America. Except agesgly stated in this Agreement, all
references to any statute, rule or regulation@tbe statute, rule or regulation as amended, neatlifupplemented or replaced from time to
time (and, in the case of statutes, include angsrahd regulations promulgated under the statott)aany section of any statute, rule or
regulation include any successor to the sectiofer@eces to a “business day” shall mean any dagpm@aturday, Sunday and any day on
which banking institutions in the State of New Ygdnerally are authorized or required by law oeotlovernmental actions to close.

Article Il
Representations and Warranties

2.1 Disclosure

(a) On or prior to the Signing Date, the Companjvdesd to the Investor a schedule (“ Disclosur@estule”) setting forth, among other
things, items the disclosure of which is necessagppropriate either in response to an expresfodisre requirement contained in a provision
hereof or as an exception to one or more repres@méeor warranties contained in Section 2.2.

(b) “ Company Material Adverse Effettneans a material adverse effect on (i) the bssineesults of operation or financial condition of
the Company and its consolidated subsidiaries takeamwholeprovided, howeveithat Company Material Adverse Effect shall not berded
to include the effects of (A) changes after theeddtthe Letter Agreement (the “ Signing D8tén general business, economic or market
conditions (including changes generally in prewgilinterest rates, credit availability and liquditurrency exchange rates and price levels or
trading volumes in the United States or foreigrusiéies or credit markets), or any outbreak or &g@n of hostilities, declared or undeclared
acts of war or terrorism, in each case generafcting the industries in which the Company anditBsidiaries operate, (B) changes or
proposed changes after the Signing Date in geyaaatlepted accounting principles in the Unitedetat GAAP ) or regulatory accounting
requirements, or authoritative interpretationsebé&ror (C) changes or proposed changes afterigmeng Date in securities, banking and other
laws of general applicability or related policiesmerpretations of Governmental Entities (in tase of each of these clauses (A), (B) and (C),
other than changes or occurrences to the extensdich changes or occurrences have or would reblsoba expected to have a materially
disproportionate adverse effect on the Companyitand



consolidated subsidiaries taken as a whole reléiv®mparable U.S. banking or financial servicegmnizations); or (ii) the ability of the
Company to consummate the Purchase and other ¢ctaomsacontemplated by this Agreement and the Witaad perform its obligations
hereunder or thereunder on a timely basis.

(c) “ Previously Disclosedd means information set forth on the Disclosure &liie,provided, howeverthat disclosure in any section of
such Disclosure Schedule shall apply only to thiceted section of this Agreement except to therexhat it is reasonably apparent from the
face of such disclosure that such disclosure &vegit to another section of this Agreement.

2.2 Representations and Warranties of the Compamngept as Previously Disclosed, the Company ssots and warrants to the Inve:
that as of the Signing Date and as of the Closiatgor such other date specified herein):

(a) Organization, Authority and Significant Subaiis. The Company has been duly formed and is valigigtiag as a limited liability
company in good standing under the laws of itsglidtion of organization, with the necessary poara authority to own its properties and
conduct its business in all material respects a®ntly conducted, and except as has not, indiVigwa in the aggregate, had and would not
reasonably be expected to have a Company Matediedse Effect, has been duly qualified as a foreigity for the transaction of business
and is in good standing under the laws of eachrgtiisdiction in which it owns or leases propest@ conducts any business so as to require
such qualification; each subsidiary of the Comptrat would be considered a “significant subsidiamthin the meaning of Rule 1-02(w) of
Regulation S-X under the Securities Act of 193& (ttsecurities Act) , has been duly organized and is validly existingand standing under
the laws of its jurisdiction of organization. TheC Agreement and all amendments thereto, copieghath have been provided to the Investor
prior to the Signing Date, are true, complete amdect copies of such documents as in full forog efifiect as of the Signing Date.

(b) Capitalization The outstanding membership interests of the Comfiacluding securities convertible into, or exeable or
exchangeable for, equity securities of the Compasy)f the most recent fiscal month-end precediagSigning Date (the Capitalization Dat
") is set forth on Schedule BThe outstanding membership interests of the Compave been duly authorized and are validly issretl
outstanding and were not issued in violation of preemptive rights. As of the Signing Date, the @any does not have outstanding any
securities or other obligations providing the holthe right to acquire its Membership InterestMgmbership Interesty that are not reserved
for issuance as specified on ScheduleaBd the Company has not made any other committnenitthorize, issue or sell any Membership
Interests. Since the Capitalization Date, the Comippeas not issued any Membership Interests, ottzar (i) the Membership Interests issued
upon the exercise of options or delivered undeerod#yuity-based awards or other convertible sdearitr warrants which were issued and
outstanding on the Capitalization Date and disdase Schedule Bnd (i) Membership Interests disclosed_on ScheBul&ach holder of 5%
or more of any class of equity securities of thenpany and such holder’s primary address are st éor Schedule B

(c) Convertible Preferred Interest¥he Convertible Preferred Interests have beey ahd validly authorized, and, when issued and
delivered pursuant to this Agreement and




upon exercise of the Warrant, such Convertibled?refl Interests will be duly and validly issuedl] wot be issued in violation of any
preemptive rights, and will ranpari passwwith or senior to all other series or classes eféred Membership Interests of the Company,
whether or not issued or outstanding, with respedistribution rights and the distribution of atssim the event of any dissolution, liquidation
or winding up of the Company.

(d) The Warrant The Warrant has been duly authorized and, wheow®d and delivered as contemplated hereby, aiiltitute a valid

and legally binding obligation of the Company erfable against the Company in accordance witleiitsd, except as the same may be lirr
by applicable bankruptcy, insolvency, reorganizatimoratorium or similar laws affecting the enforeant of creditors’ rights generally and
general equitable principles, regardless of whesheh enforceability is considered in a proceedinigw or in equity (‘Bankruptcy Exceptior

)

(e) Authorization, Enforceability

(i) The Company has the requisite power and authtwiexecute and deliver this Agreement and thersivid and to carry out its
obligations hereunder and thereunder (which indutie issuance of the Convertible Preferred Intei@sd Warrant). The execution,
delivery and performance by the Company of thisekgnent and the Warrant and the consummation dafaheactions contemplated
hereby and thereby have been duly authorized hyealbssary company action on the part of the Coyngad its members, and no
further approval or authorization is required oa ffart of the Company. This Agreement is a validl lainding obligation of the Compal
enforceable against the Company in accordanceiigiterms, subject to the Bankruptcy Exceptions.

(i) The execution, delivery and performance by @@mpany of this Agreement and the Warrant anddmsummation of the
transactions contemplated hereby and thereby amgl@nce by the Company with the provisions heesaf thereof, will not (A) violate
conflict with, or result in a breach of any prowisiof, or constitute a default (or an event whighih notice or lapse of time or both,
would constitute a default) under, or result in tirgnination of, or accelerate the performanceirediby, or result in a right of
termination or acceleration of, or result in theation of, any lien, security interest, chargerawnbrance upon any of the properties or
assets of the Company or any subsidiary of the @Gmygeach a “ Company Subsididrgnd, collectively, the “* Company Subsidiarigs
under any of the terms, conditions or provision§)ts organizational documents or (ii) any ndiend, mortgage, indenture, deed of
trust, license, lease, agreement or other instrtioreabligation to which the Company or any Comp&upsidiary is a party or by which
it or any Company Subsidiary may be bound, or tactwvkthe Company or any Company Subsidiary or arthefproperties or assets of
Company or any Company Subsidiary may be subje¢B)osubject to compliance with the statutes aegltations referred to in the next
paragraph, violate any statute, rule or reguladioany judgment, ruling, order, writ, injunction @ecree applicable to the Company or
any Company Subsidiary or any of their respectiaperties or assets except, in the case of clg@géd and (B), for those occurrences
that, individually or in the aggregate, have nal had would not reasonably be expected to havengp@ny Material Adverse Effect.
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(i) Other than such filings and approvals asraguired to be made or obtained under any statee“bky” laws and such as have
been made or obtained, no notice to, filing witkeraption or review by, or authorization, consenapproval of, any Governmental
Entity is required to be made or obtained by thenBany in connection with the consummation by thenGany of the Purchase except
for any such notices, filings, exemptions, revieagthorizations, consents and approvals the fadfirehich to make or obtain would ni
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(f) Anti-takeover Provisions and Rights Plafhe Board of Managers of the Company (the “ Badriflanagers) has taken all necess:
action to ensure that the transactions contemplatatis Agreement and the Warrant and the consuiomaf the transactions contemplated
hereby and thereby, including the exercise of tleréht in accordance with its terms, will be exefnpin any anti-takeover or similar

provisions of the Company’s LLC Agreement, and ather provisions of any applicable “moratorium”pttrol share”, “fair price”,
“interested stockholder” or other anti-takeoverdaand regulations of any jurisdiction.

(g) No Company Material Adverse EffecBince the last day of the last completed fiseaiqa for which financial statements are inclu
in the Company Financial Statements (as defineaW)eho fact, circumstance, event, change, occaeetondition or development has
occurred that, individually or in the aggregates had or would reasonably be expected to have gp@uyrMaterial Adverse Effect.

(h) Company Financial Statemenfshe Company has Previously Disclosed each ofdinsolidated financial statements of the Company
and its consolidated subsidiaries for each of disethree completed fiscal years of the Companycfwshall be audited to the extent audited
financial statements are available prior to thenlig Date) and each completed quarterly periodesihe last completed fiscal year (collecti
the “ Company Financial StatemeitsThe Company Financial Statements present fairlgll material respects the consolidated financia
position of the Company and its consolidated subse&s as of the dates indicated therein and theaaated results of their operations for the
periods specified therein; and except as statadithesuch financial statements (A) were prepanezbnformity with GAAP applied on a
consistent basis (except as may be noted thenmethjB) have been prepared from, and are in accoedaith, the books and records of the
Company and the Company Subsidiaries.

() Reports.

(i) Since December 31, 2006, the Company and eadhp@ny Subsidiary has filed all reports, registragi documents, filings,
statements and submissions, together with any amemd thereto, that it was required to file witly &overnmental Entity (the
foregoing, collectively, the “ Company Repaoftsand has paid all fees and assessments due gallpan connection therewith, except,
in each case, as would not, individually or in #iggregate, reasonably be expected to have a Convpateyial Adverse Effect. As of
their respective dates of filing, the Company Ré&poomplied in
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all material respects with all statutes and appleaules and regulations of the applicable Govexmtal Entities.

(ii) The records, systems, controls, data and mé&dion of the Company and the Company Subsidiaresecorded, stored,
maintained and operated under means (includingeetgronic, mechanical or photographic process tlidrecomputerized or not) that
are under the exclusive ownership and direct coofrthe Company or the Company Subsidiaries or gerountants (including all
means of access thereto and therefrom), excepnfpnon-exclusive ownership and non-direct corttrat would not reasonably be
expected to have a material adverse effect onyifters of internal accounting controls describeavweh this Section 2.2(i)(ii). The
Company (A) has implemented and maintains adeglistéosure controls and procedures to ensure thgmal information relating to
the Company, including the consolidated Companysilidries, is made known to the chief executivéceffand the chief financial
officer of the Company by others within those éasit and (B) has disclosed, based on its most tesmtuation prior to the Signing Da
to the Company'’s outside auditors and the auditraittee of the Board of Managers (x) any significdeficiencies and material
weaknesses in the design or operation of intemratrols that are reasonably likely to adverselgetfthe Company’s ability to record,
process, summarize and report financial informasiod (y) any fraud, whether or not material, thablves management or other
employees who have a significant role in the Comgjzaimternal controls over financial reporting.

() No Undisclosed Liabilities Neither the Company nor any of the Company Sudosés has any liabilities or obligations of anyura
(absolute, accrued, contingent or otherwise) whiehnot properly reflected or reserved againdténGompany Financial Statements to the
extent required to be so reflected or reservednagai accordance with GAAP, except for (A) liatids that have arisen since the last fiscal
end in the ordinary and usual course of businedscansistent with past practice and (B) liabilitikat, individually or in the aggregate, have
not had and would not reasonably be expected te havompany Material Adverse Effect.

(k) Offering of Securities Neither the Company nor any person acting ohetsalf has taken any action (including any offelfigny
securities of the Company under circumstances whimhid require the integration of such offeringwibe offering of any of the Purchased
Securities under the Securities Act, and the ratesregulations of the Securities and Exchange Gesion (the “ SEC) promulgated
thereunder), which might subject the offering, @ste or sale of any of the Purchased Securitigs/gstor pursuant to this Agreement to the
registration requirements of the Securities Act.

(1) Litigation and Other Proceeding&xcept (i) as set forth on Schedul®ji) as would not, individually or in the aggigg, reasonab
be expected to have a Company Material AdversecEffieere is no (A) pending or, to the knowledgehaf Company, threatened, claim, aci
suit, investigation or proceeding, against the Canypor any Company Subsidiary or to which any efrthssets are subject nor is the Com,
or any Company Subsidiary subject to any ordeigtiuehnt or decree or (B) unresolved violation, cistit or exception by any
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Governmental Entity with respect to any reportadating to any examinations or inspections of then@any or any Company Subsidiaries.

(m) Compliance with LawsExcept as would not, individually or in the aggaite, reasonably be expected to have a Companyiiate
Adverse Effect, the Company and the Company Sudrsédi have all permits, licenses, franchises, aiztiions, orders and approvals of, and
have made all filings, applications and registradiavith, Governmental Entities that are requiredriher to permit them to own or lease their
properties and assets and to carry on their busiepresently conducted and that are materibktbusiness of the Company or such
Company Subsidiary. Except as set forth on Schddylthe Company and the Company Subsidiaries havelesarin all respects and are not
in default or violation of, and none of them isthe knowledge of the Company, under investigatidh respect to or, to the knowledge of the
Company, have been threatened to be charged wilven notice of any violation of, any applicablentestic (federal, state or local) or fore
law, statute, ordinance, license, rule, regulatmmiicy or guideline, order, demand, writ, injuractj decree or judgment of any Governmental
Entity, other than such noncompliance, defaultgiolations that would not, individually or in thggregate, reasonably be expected to have a
Company Material Adverse Effect. Except for statytor regulatory restrictions of general applicatmr as set forth on Schedule, bo
Governmental Entity has placed any restrictiontenliusiness or properties of the Company or anypgaos Subsidiary that would,
individually or in the aggregate, reasonably beeexgd to have a Company Material Adverse Effect.

(n) Employee Benefit MattersExcept as would not reasonably be expected te,heither individually or in the aggregate, a Compa
Material Adverse Effect: (A) each “employee benpfan” (within the meaning of Section 3(3) of thmfloyee Retirement Income Security
Act of 1974, as amended (* ERISH providing benefits to any current or former doyee, officer or director of the Company or anymber
of its “ Controlled Groug (defined as any organization which is a membea obntrolled group of corporations within the megrof
Section 414 of the Internal Revenue Code of 198@&maended (the “ Cod¥) that is sponsored, maintained or contributebydhe Company
or any member of its Controlled Group and for which Company or any member of its Controlled Grawoplld have any liability, whether
actual or contingent (each, a “ Plgrhas been maintained in compliance with its terntswaith the requirements of all applicable statutakes
and regulations, including ERISA and the Code;Wih respect to each Plan subject to Title IV ofl&R (including, for purposes of this
clause (B), any plan subject to Title IV of ERIS#at the Company or any member of its Controlleduprpreviously maintained or contribu
to in the six years prior to the Signing Date), ifth)“reportable event'\Within the meaning of Section 4043(c) of ERISAhatthan a reportat
event for which the notice period referred to irct8e 4043(c) of ERISA has been waived, has ocduméhe three years prior to the Signing
Date or is reasonably expected to occur, (2) nodawlated funding deficiency” (within the meaningSection 302 of ERISA or Section 412
of the Code), whether or not waived, has occumetié three years prior to the Signing Date oe&sonably expected to occur, (3) the fair
market value of the assets under each Plan extleegsesent value of all benefits accrued unden slian (determined based on the
assumptions used to fund such Plan) and (4) nettlee€ompany nor any member of its Controlled Grbag incurred in the six years prior to
the Signing Date, or reasonably expects to inauy liability under Title IV of ERISA (other than otributions to the Plan or premiums to the
PBGC in the ordinary course and without default)spect of a Plan (including any Plan that is a
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“multiemployer plan”, within the meaning of Sectid801(c)(3) of ERISA); and (C) each Plan that teimled to be qualified under Section 401
(a) of the Code has received a favorable deterinimétter from the Internal Revenue Service wéehpect to its qualified status that has not
been revoked, or such a determination letter has bmely applied for but not received by the SignDate, and nothing has occurred, whether
by action or by failure to act, which could readugée expected to cause the loss, revocation mietlef such qualified status or favorable
determination letter.

(0) Taxes Except as would not, individually or in the aggpite, reasonably be expected to have a CompanyiMaieverse Effect,
(i) the Company and the Company Subsidiaries hideg dll federal, state, local and foreign income &ranchise Tax returns required to be
filed through the Signing Date, subject to pernditxtensions, and have paid all Taxes due theswh(ii) no Tax deficiency has been
determined adversely to the Company or any of theany Subsidiaries, nor does the Company havé&ramyledge of any Tax deficiencies.
“Tax” or “ Taxes” means any federal, state, local or foreign incagness receipts, property, sales, use, licensesexttanchise, employme
payroll, withholding, alternative or add on minimuad valorem, transfer or excise tax, or any otlercustom, duty, governmental fee or
other like assessment or charge of any kind wha&peogether with any interest or penalty, imposgdny Governmental Entity.

(p) Properties and LeaseExcept as would not, individually or in the aggate, reasonably be expected to have a CompanyiMate
Adverse Effect, the Company and the Company Sudrsgdi have good and marketable title to all reaperties and all other properties and
assets owned by them, in each case free from kgrtsimbrances, claims and defects that would atfiectalue thereof or interfere with the
made or to be made thereof by them. Except as wmtldndividually or in the aggregate, reasondi#yexpected to have a Company Material
Adverse Effect, the Company and the Company Sudrsédi hold all leased real or personal propertyeundlid and enforceable leases with no
exceptions that would interfere with the use mad® de made thereof by them.

(a) Environmental Liability. Except as would not, individually or in the aguaite, reasonably be expected to have a Companyiiate
Adverse Effect:

(i) there is no legal, administrative, or othergeding, claim or action of any nature seekingrtpdse, or that would reasonably be
expected to result in the imposition of, on the @any or any Company Subsidiary, any liability rielgtto the release of hazardous
substances as defined under any local, state erdkenvironmental statute, regulation or ordinanuguding the Comprehensive
Environmental Response, Compensation and Liatildyof 1980, pending or, to the Company’s knowledbesatened against the
Company or any Company Subsidiary;

(i) to the Company’s knowledge, there is no readbe basis for any such proceeding, claim or actod
(iii) neither the Company nor any Company Subsidiarsubject to any agreement, order, judgmentegrak by or with any court,
Governmental Entity or third party imposing any lsenivironmental liability.
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(r) Risk Management Instrument&xcept as would not, individually or in the aggpite, reasonably be expected to have a Company
Material Adverse Effect, all derivative instrumeritecluding, swaps, caps, floors and option agregsmavhether entered into for the
Company’s own account, or for the account of onmore of the Company Subsidiaries or its or thegtomers, were entered into (i) only in
the ordinary course of business, (ii) in accordamite prudent practices and in all material respe&dgth all applicable laws, rules, regulations
and regulatory policies and (i) with counterpastibelieved to be financially responsible at theetiand each of such instruments constitutes
the valid and legally binding obligation of the Cpamy or one of the Company Subsidiaries, enforesiabhccordance with its terms, except as
may be limited by the Bankruptcy Exceptions. Naitlie Company or the Company Subsidiaries, nahedknowledge of the Company, any
other party thereto, is in breach of any of itsigditions under any such agreement or arrangemieat titan such breaches that would not,
individually or in the aggregate, reasonably beeetgd to have a Company Material Adverse Effect.

(s) Agreements with Regulatory Agencidsxcept as set forth on Schedule iieither the Company nor any Company Subsidiary is
subject to any material cease-and-desist or othelas order or enforcement action issued by, @& arty to any material written agreement,
consent agreement or memorandum of understandihg eviis a party to any commitment letter or saniindertaking to, or is subject to any
capital directive by, or since December 31, 20@8, &adopted any board resolutions at the requeahpfGovernmental Entity (other than the
Appropriate Federal Banking Agencies with jurisdintover the Company and the Company Subsidiatties)currently restricts in any
material respect the conduct of its business drithany material manner relates to its capitalga@ey, its liquidity and funding policies and
practices, its ability to pay distributions, it®dit, risk management or compliance policies ocedures, its internal controls, its management
or its operations or business (each item in thisesee, a “ Regulatory Agreeméhtnor has the Company or any Company Subsidiasgnb
advised since December 31, 2006 by any such GowarainEntity that it is considering issuing, initiey, ordering, or requesting any such
Regulatory Agreement. The Company and each Com@ahgidiary are in compliance in all material resp&dth each Regulatory Agreement
to which it is party or subject, and neither ther@any nor any Company Subsidiary has received atigenfrom any Governmental Entity
indicating that either the Company or any Companlygs&liary is not in compliance in all material resfs with any such Regulatory
Agreement. “ Appropriate Federal Banking Agerieyeans the “appropriate Federal banking agencfi vaspect to the Company or such
Company Subsidiaries, as applicable, as defin&kation 3(q) of the Federal Deposit Insurance A2tY.S.C. Section 1813(q)).

(t) Insurance The Company and the Company Subsidiaries aregdswith reputable insurers against such risksiasdich amounts as
the management of the Company reasonably has de&ziio be prudent and consistent with industrgica. The Company and the Comp
Subsidiaries are in material compliance with tlesurance policies and are not in default underadrifie material terms thereof, each such
policy is outstanding and in full force and effeait,premiums and other payments due under anyriabpmlicy have been paid, and all claims
thereunder have been filed in due and timely faghéacept, in each case, as would not, individuadlin the aggregate, reasonably be expe
to have a Company Material Adverse Effect.

12



(u) Intellectual Property Except as would not, individually or in the aggmee, reasonably be expected to have a Companyifate
Adverse Effect, (i) the Company and each Comparbsiiiary owns or otherwise has the right to uddntdllectual property rights, including
all trademarks, trade dress, trade names, senacksmdomain names, patents, inventions, tradetseénow-how, works of authorship and
copyrights therein, that are used in the condutheif existing businesses and all rights relatmthe plans, design and specifications of any of
its branch facilities (“ Proprietary Rightsfree and clear of all liens and any claims ofr@nship by current or former employees, contractors
designers or others and (ii) neither the Compamang of the Company Subsidiaries is materiallyiinfing, diluting, misappropriating or
violating, nor has the Company or any or the Comggaubsidiaries received any written (or, to thewlsalge of the Company, oral)
communications alleging that any of them has maltgrinfringed, diluted, misappropriated or violdfeany of the Proprietary Rights owned by
any other person. Except as would not, individuatiyn the aggregate, reasonably be expected te a&@ompany Material Adverse Effect, to
the Company’s knowledge, no other person is infriggdiluting, misappropriating or violating, noatithe Company or any or the Company
Subsidiaries sent any written communications sitaseiary 1, 2006 alleging that any person has medndiluted, misappropriated or violated,
any of the Proprietary Rights owned by the Compamy the Company Subsidiaries.

(v) Brokers and FindersNo broker, finder or investment banker is entitle any financial advisory, brokerage, finder'sothier fee or
commission in connection with this Agreement or\tti@rrant or the transactions contemplated herelblgeseby based upon arrangements
made by or on behalf of the Company or any Com&utysidiary for which the Investor could have aayility.

(w) Bank Holding Company The Company is a duly registered bank holdingmamy under the Bank Holding Company Act of 1956, as
amended, and the regulations of the Board of Garerof the Federal Reserve System (the “ Feders¢iRe”), and the deposit accounts of
Companys subsidiary depository institutions are insuredh®yFederal Deposit Insurance Corporation to tliest extent permitted by law a
the rules and regulations of the FDIC, and no pedioey for the termination of such insurance aredpenor, to the knowledge of the Company
after due inquiry, threatened.

(x) Certain Other Transaction®rior to the execution of this Agreement, the @any entered into a Master Auto Finance Agreement
Term Sheet with Chrysler LLC, pursuant to which @@mpany will provide certain retail and wholesttancing for the Chrysler dealer
network on the terms and subject to the conditgmdorth therein.

Article 11l
Covenants

3.1 Commercially Reasonable EffortSubject to the terms and conditions of this Agrest, each of the parties will use its commercially
reasonable efforts in good faith to take, or caodee taken, all actions, and to do, or cause tidme, all things necessary, proper or desirable,
or advisable under applicable laws, so as to pezonisummation of the Purchase as promptly as pedatd and otherwise to enable
consummation of the transactions contemplated
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hereby and shall use commercially reasonable sffortooperate with the other party to that end.

3.2 ExpensesUnless otherwise provided in this Agreement er\ftarrant, each of the parties hereto will beargagdall costs and
expenses incurred by it or on its behalf in conpeatvith the transactions contemplated under tigse&ment and the Warrant, including fees
and expenses of its own financial or other conatstanvestment bankers, accountants and counsel.

3.3 _Sufficiency of Authorized Convertible Preferieterests; Exchange Listing

(a) During the period from the Closing Date urti# tdate on which the Warrant has been fully exedgithe Company shall at all times
have reserved for issuance, free of preemptivéntes rights, a sufficient number of authorizeddamissued Convertible Preferred Interest
effectuate such exercise.

(b) If the Company lists its Membership Interestsamy national securities exchange, the Companly; #hr@quested by the Investor,
promptly use its reasonable best efforts to cause€bnvertible Preferred Interests and the undeglgilommon Membership Interests to be
approved for listing on a national securities exaeas promptly as practicable following such rstue

3.4 Certain Notifications Until ClosingFrom the Signing Date until the Closing, the Campshall promptly notify the Investor of
(i) any fact, event or circumstance of which itigare and which would reasonably be expected teecany representation or warranty of the
Company contained in this Agreement to be untrueascurate in any material respect or to causecamgnant or agreement of the Company
contained in this Agreement not to be complied witlsatisfied in any material respect and (ii) gtaes Previously Disclosed, any fact,
circumstance, event, change, occurrence, conditiaievelopment of which the Company is aware anighylindividually or in the aggregate,
has had or would reasonably be expected to hawergény Material Adverse Effeqirovided, howevethat delivery of any notice pursuant
this Section 3.4 shall not limit or affect any riglof or remedies available to the Invesfivided, furtherthat a failure to comply with this
Section 3.4 shall not constitute a breach of tigse&ment or the failure of any condition set fontisection 1.2 to be satisfied unless the
underlying Company Material Adverse Effect or miteoreach would independently result in the falof a condition set forth in Section 1.2
to be satisfied.

3.5 Access, Information and Confidentiality

(a) From the Signing Date until the date when thesstor holds an amount of Convertible Preferréerésts having an aggregate capital
amount of less than 10% of the Purchase PriceqjoisfCommon Membership Interests issued pursuahtteonversion of Convertible
Preferred Interests having an aggregate capitalatadf less than 10% of the Purchase Price), thmgamy and each of its direct and indirect
subsidiaries shall permit the (i) Investor andagents, consultants, contractors and advisorsgatitiough the Appropriate Federal Banking
Agency, or otherwise, (ii) the Special Inspecton&mal of the Troubled Asset Relief Program, aniyltie Comptroller General of the United
States access to personnel and
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any books, papers, records or other data in eaghtoahe extent relevant to ascertaining compdiamith the financing terms and conditions
make copies thereof and discuss the affairs, fiesiand accounts of the Company. The Investor repteshat it has been informed by the
Special Inspector General of the Troubled AsseieREBrogram and the Comptroller General of the &bhiBtates that they, before making any
request for access or information relating to agitawill establish a protocol to avoid, to the ext reasonably possible, duplicative requests.
Nothing in this section shall be construed to lith& authority that the Special Inspector Genefrthe Troubled Asset Relief Program or-
Comptroller General of the United States have ufaler The Company and the Investor further agraeah out-of-pocket costs and expenses
incurred by the Investor in connection with thedator’s or Special Inspector General of the Trodilssets Relief Program’s activities
pursuant to this Section 3.5(a) shall be paid leyGbompany.

(b) From the Signing Date until the date on whitttothe Convertible Preferred Interests have begleemed in whole or converted to
Common Membership Interests, the Company will @elieor will cause to be delivered, to the Investor:

(i) as soon as available after the end of eachlfigear of the Company, and in any event withird@@s thereafter, a consolidated
balance sheet of the Company as of the end offsazl year, and consolidated statements of incoetained earnings and cash flows of
the Company for such year, in each case preparacciordance with GAAP and setting forth in eackedasomparative form the figures
for the previous fiscal year of the Company, andciishall be audited to the extent audited findrgt@ements are available;

(i) as soon as available after the end of the, filscond and third quarterly periods in each figear of the Company, a copy of a
quarterly reports provided to other members ofGbenpany or Company management;

(iii) within fifteen (15) days after the conclusio each calendar month the Company shall delivéiné Investor a certification
signed by the principal executive officer (or persating in similar capacity) of the Company thapti{e Expense Policy (as defined in
4.11(c)(i) of this Agreement) conforms to the regments set forth herein; (ii) the Company an&itbsidiaries are in compliance with
the Expense Policy; and (iii) there have been nteried amendments to the Expense Policy or deviatioom the Expense Policy other
than those that have been disclosed to and appiyvét Investor; and

(iv) within fifteen (15) days after the conclusioheach calendar month the Company shall delivénédnvestor a certification
signed by a principal executive officer (or persmting in similar capacity) of the Company thatBdinefit Plans with respect to Senior
Executive Officers are in compliance with the coaets made under Sections 4.11(a)(i)(A), (C), (B),dnd (F) of this Agreement.

(c) The Investor will use reasonable best effarthdld, and will use reasonable best efforts teeats agents, consultants, contractors
advisors, and United States executive branch afficind employees, to hold (or abide by such atresonable confidentiality
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protections as may be agreed to between the Congahthe Special Inspector General and/or Comptr@eneral), in confidence all
nonpublic records, books, contracts, instrumems)puter data and other data and information (ctiely, “ Information”) concerning the
Company furnished or made available to it by thenBany or its representatives pursuant to this Agesg (except to the extent that such
information can be shown to have been (i) previplsbwn by such party on a n@onfidential basis, (ii) in the public domain thghuno fauli
of such party or (iii) later lawfully acquired froother sources by the party to which it was furagfand without violation of any other
confidentiality obligation))providedthat nothing herein shall prevent the Investor fidistlosing any Information to the extent requibgd
applicable laws or regulations or by any subpoersilar legal process. The Investor understahdsthe Information may contain
commercially sensitive confidential information et to an exception from the Freedom of InforraatAct request.

(d) The Investor’s information rights pursuant &cfon 3.5(b) may be assigned by the Investorttarssferee or assignee of the
Purchased Securities with a capital amount nothess an amount equal to 2% of the initial aggregastal amount of the Convertible
Preferred Interests.

Article IV
Additional Agreements

4.1 Purchase for Investmenthe Investor acknowledges that the Purchasedriiestand the Common Membership Interests undeglyi
the Purchased Securities have not been registazt the Securities Act or under any state seesriiws. The Investor (a) is acquiring the
Purchased Securities pursuant to an exemption fegistration under the Securities Act solely fardatment with no present intention to
distribute them to any person in violation of thex@rities Act or any applicable U.S. state seasitaws, (b) will not sell or otherwise dispose
of any of the Purchased Securities or the Commombégship Interests underlying the Purchased Sesréxcept in compliance with the
registration requirements or exemption provisiohthe Securities Act and any applicable U.S. steturities laws, and (c) has such knowle
and experience in financial and business mattetsramvestments of this type that it is capablewdluating the merits and risks of the
Purchase and of making an informed investment aecis

4.2 Legends

(a) The Investor agrees that all certificates beotnstruments representing the Warrant will lzelrgend substantially to the following
effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVROT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED, OR THE SECURITIES LAWS OF ANNTATE AND MAY NOT BE TRANSFERRED, SOLD OR
OTHERWISE DISPOSED OF EXCEPT WHILE A REGISTRATIONATEMENT RELATING THERETO IS IN EFFECT UNDER
SUCH ACT AND APPLICABLE STATE SECURITIES LAWS OR RRSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER SUCH ACT OR SUCH LAWS.
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THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTNS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT BOMPLIANCE WITH SAID AGREEMENT. ANY SALE OR
OTHER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENWILL BE VOID.”

(b) In addition, the Investor agrees that all dedtes or other instruments representing the Cuitke Preferred Interests and the
Common Membership Interests underlying the ConviertPreferred Interests will bear a legend subistiiynto the following effect:

“THE SECURITIES REPRESENTED BY THIS INSTRUMENT AREEOT SAVINGS ACCOUNTS, DEPOSITS OR OTHER
OBLIGATIONS OF A BANK AND ARE NOT INSURED BY THE FEERAL DEPOSIT INSURANCE CORPORATION OR ANY
OTHER GOVERNMENTAL AGENCY.

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVOT BEEN REGISTERED UNDER THE SECURITIES ACT
OF 1933, AS AMENDED (THE “ SECURITIES ACT), OR THE SECURITIES LAWS OF ANY STATE AND MAY NOBE
TRANSFERRED, SOLD OR OTHERWISE DISPOSED OF EXCEPHME A REGISTRATION STATEMENT RELATING
THERETO IS IN EFFECT UNDER SUCH ACT AND APPLICABLETATE SECURITIES LAWS OR PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER SUCH ACT OR SUQHAWS. EACH PURCHASER OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT IS NOTIFIED THAT THEELLER MAY BE RELYING ON THE EXEMPTION FROM
SECTION 5 OF THE SECURITIES ACT PROVIDED BY RULE44 THEREUNDER. ANY TRANSFEREE OF THE SECURITIES
REPRESENTED BY THIS INSTRUMENT BY ITS ACCEPTANCE HREOF (1) REPRESENTS THAT IT IS A “ QUALIFIED
INSTITUTIONAL BUYER " (AS DEFINED IN RULE 144A UNDER THE SECURITIES AQT(2) AGREES THAT IT WILL NOT
OFFER, SELL OR OTHERWISE TRANSFER THE SECURITIESHRESENTED BY THIS INSTRUMENT EXCEPT

(A) PURSUANT TO A REGISTRATION STATEMENT WHICH ISHEN EFFECTIVE UNDER THE SECURITIES ACT, (B) FOR
SO LONG AS THE SECURITIES REPRESENTED BY THIS INSTMENT ARE ELIGIBLE FOR RESALE PURSUANT TO RULE
144A, TO A PERSON IT REASONABLY BELIEVES IS A “QUAIEIED INSTITUTIONAL BUYER” AS DEFINED IN RULE 144A
UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWMACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED
INSTITUTIONAL BUYER TO WHOM NOTICE IS GIVEN THAT THE TRANSFER IS BEING MADE IN RELIANCE ON RULE
144A, (C) TO THE ISSUER OR (D) PURSUANT TO ANY OTIREAVAILABLE EXEMPTION FROM THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND (3) AGREESIAT IT WILL GIVE TO EACH PERSON TO WHOM THE
SECURITIES REPRESENTED BY THIS
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INSTRUMENT ARE TRANSFERRED A NOTICE SUBSTANTIALLY © THE EFFECT OF THIS LEGEND.

THIS INSTRUMENT IS ISSUED SUBJECT TO THE RESTRICTNS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED
TO THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISS$ER. THE SECURITIES REPRESENTED BY THIS INSTRUMENT
MAY NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT BOMPLIANCE WITH SAID AGREEMENT. ANY SALE OR
OTHER TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENWILL BE VOID.”

(c) In the event that any Purchased Securitiesooni@on Membership Interests underlying Purchasedr8ies (i) become registered
under the Securities Act or (ii) are eligible totkensferred without restriction in accordance virile 144 or another exemption from
registration under the Securities Act (other thaieRL44A), the Company shall issue new certificatesther instruments representing such
Purchased Securities or Common Membership Intevestsrlying Purchased Securities, which shall wotain the applicable legends in
Sections 4.2(a) and (b) aboyepvidedthat the Investor surrenders to the Company theiguely issued certificates or other instruments.

4.3 Certain TransactionsThe Company will not merge or consolidate withsell, transfer or lease all or substantiallyddlits property
or assets to, any other party unless the succdssosferee or lessee party (or its ultimate pagetity), as the case may be (if not the
Company), expressly assumes the due and punctdatpance and observance of each and every coveagreiement and condition of this
Agreement to be performed and observed by the Coypa

4.4 Transfer of Purchased Securities; RestrictnExercise of the WarranSubject to compliance with applicable securitées, the
Investor shall be permitted to transfer, sell, gssir otherwise dispose of (* Transfgrall or a portion of the Purchased Securities anch@on
Membership Interests underlying the Purchased 8m=uat any time, and the Company shall taketappsas may be reasonably requested by
the Investor to facilitate the Transfer of the Piaged Securities and the Common Membership Inteuesterlying the Purchased Securities;
providedthat on or prior to December 29, 2009, the Inveshat| use its best efforts not to Transfer anycRased Securities or Common
Membership Interests underlying the Purchased 8xif, prior to a conversion of the Company iataorporation or the listing of the
Company’s membership interests on a national sgesigxchange, such Transfer would be in violatibSection 9.5 of the LLC Agreement,
and in furtherance thereof, shall use its beste&ffim qualify any such Transfer of the Purchasecu8ties or Common Membership Interests
underlying Purchased Securities within the excepitioT reasury Regulation Section 1.7704-1(e)(1){@i)block transfers (as defined in
Treasury Regulation Section 1.770¢)(2)). In furtherance of the foregoing, the Campshall provide reasonable cooperation to fatdieiny
Transfers of the Purchased Securities and Commankdeship Interests underlying Purchased Securitiekiding, as is reasonable under the
circumstances, by furnishing such information conitey the Company and its business as a propoardféree may reasonably request
(including such information as is required by Sai.5(f)) and making
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management of the Company reasonably availablesimond to questions of a proposed transferee ordaece with customary practice,
subject in all cases to the proposed transferezeayy to a customary confidentiality agreement.

4.5 Regqistration Rights

(a) Registration

(i) Subject to the terms and conditions of this égmnent, the Company covenants and agrees thah\8ibhilays of the Closing
Date, the Company shall prepare and file with tB€ & Shelf Registration Statement covering all Begfole Securities (or otherwise
designate an existing Shelf Registration Staterfiledt with the SEC to cover the Registrable Se@s)t and, to the extent the Shelf
Registration Statement has not theretofore beelameteffective or is not automatically effectiveom such filing, the Company shall t
reasonable best efforts to cause such Shelf RatijistrStatement to be declared or become effeatigeto keep such Shelf Registration
Statement continuously effective and in compliawdé the Securities Act and usable for resale ahsRegistrable Securities for a per
from the date of its initial effectiveness unticbuime as there are no Registrable Securitiesirenga(including by refiling such Shelf
Registration Statement (or a new Shelf Registrefitatement) if the initial Shelf Registration Sta@nt expires). Notwithstanding the
foregoing, if the Company is not eligible to fileegistration statement on Form S-3, then the Caypghall not be obligated to file a
Shelf Registration Statement unless and until rstgaeto do so in writing by the Investor.

(ii) Any registration pursuant to Section 4.5(a}{iall be effected by means of a shelf registratiomn appropriate form under Rule
415 under the Securities Act (a “ Shelf Registratstatement). If the Investor or any other Holder intendsdigtribute any Registrable
Securities by means of an underwritten offerirghill promptly so advise the Company and the Comphall take all reasonable steps
to facilitate such distribution, including the axts required pursuant to Section 4.5fepvidedthat the Company shall not be required to
facilitate an underwritten offering of Registral8ecurities unless the expected gross proceedssinchoffering exceed an amount equal
to (i) 2% of the initial aggregate capital amouhttee Convertible Preferred Interests if such atitiggregate capital amount is less tha
billion and (ii) $200 million if the initial aggrede capital amount of the Convertible Preferredrints is equal to or greater than $2
billion. The lead underwriters in any such disttibo shall be selected by the Holders of a majaftthe Registrable Securities to be
distributed;providedthat to the extent appropriate and permitted uageticable law, such Holders shall consider thdifications of
any broker-dealer Affiliate of the Company in séileg the lead underwriters in any such distribution

(iii) The Company shall not be required to effecegistration (including a resale of Registrable8#ies from an effective Shelf
Registration Statement) or an underwritten offepagsuant to Section 4.5(a): (A) with respect tocusities that are not Registrable
Securities; or (B) if the Company has notified theestor and all other Holders that in the goothfaidgment of the Board of Managers,
it would be materially
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detrimental to the Company or its securityholderssiuich registration or underwritten offering todfected at such time, in which event
the Company shall have the right to defer suchstesgion for a period of not more than 45 daysratteeipt of the request of the Investor
or any other Holdemprovidedthat such right to delay a registration or undettemi offering shall be exercised by the Companyofiy if
the Company has generally exercised (or is conatlyrexercising) similar black-out rights againsiders of similar securities that have
registration rights and (2) not more than threeeirim any 12-month period and not more than 90 gef®e aggregate in any 12-month
period.

(iv) If during any period when an effective Sheldgstration Statement is not available, the Comgapposes to register any of its
equity securities, other than a registration punst@m Section 4.5(a)(i) or a Special Registratimg the registration form to be filed may
be used for the registration or qualification fastdbution of Registrable Securities, the Compauiily give prompt written notice to the
Investor and all other Holders of its intentiorefect such a registration (but in no event lessitten days prior to the anticipated filing
date) and will include in such registration all i#igble Securities with respect to which the Conyplaas received written requests for
inclusion therein within ten business days afterdhte of the Company’s notice (a “ Piggyback Reafisn”). Any such person that has
made such a written request may withdraw its Regite¢ Securities from such Piggyback Registratipgiling written notice to the
Company and the managing underwriter, if any, obedore the fifth business day prior to the planaefdctive date of such Piggyback
Registration. The Company may terminate or withdaawy registration under this Section 4.5(a)(ivpptd the effectiveness of such
registration, whether or not Investor or any otHelders have elected to include Registrable Séeariih such registration.

(v) If the registration referred to in Section 4X{v) is proposed to be underwritten, the Compaillyso advise Investor and all
other Holders as a part of the written notice gipersuant to Section 4.5(a)(iv). In such eventripet of Investor and all other Holders
to registration pursuant to Section 4.5(a) willdoeditioned upon such persons’ participation irhsuiederwriting and the inclusion of
such person’s Registrable Securities in the undeéngrif such securities are of the same classofisties as the securities to be offered
in the underwritten offering, and each such pessiinitogether with the Company and the other passdistributing their securities
through such underwriting) enter into an underwgtagreement in customary form with the underwiteunderwriters selected for such
underwriting by the Companprovidedthat the Investor (as opposed to other Holderd) sbaibe required to indemnify any person in
connection with any registration. If any participgtperson disapproves of the terms of the undéngrisuch person may elect to
withdraw therefrom by written notice to the Compathye managing underwriters and the Investor @éfltivestor is participating in the
underwriting).

(vi) If either (x) the Company grants “piggybaclégistration rights to one or more third partiegnidude their securities in an
underwritten offering under the Shelf Registrat®&tatement pursuant to Section 4.5(a)(ii) or (y)ggiback Registration under
Section 4.5(a)(iv) relates to an underwritten dffgron behalf of the Company, and in either casentlinaging underwriters advise the
Company that in their reasonable
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opinion the number of securities requested to blded in such offering exceeds the number whichbEasold without adversely
affecting the marketability of such offering (inding an adverse effect on the per share offerifggeprthe Company will include in such
offering only such number of securities that in teasonable opinion of such managing underwritensbe sold without adversely
affecting the marketability of the offering (incind an adverse effect on the per share offeringgpriwhich securities will be so included
in the following order of priority: (A) first, inte case of a Piggyback Registration under Secti®f@}iv), the securities the Company
proposes to sell, (B) then the Registrable Seewritf the Investor and all other Holders who hagpiested inclusion of Registrable
Securities pursuant to Section 4.5(a)(ii) or Sectib(a)(iv), as applicablero rataon the basis of the aggregate number of such $ies
or shares owned by each such person and (C) lastjyother securities of the Company that have beguested to be so included,
subject to the terms of this Agreemeppvided, howevethat if the Company has, prior to the Signing Dateered into an agreement
with respect to its securities that is inconsisteitlh the order of priority contemplated herebyrthieshall apply the order of priority in
such conflicting agreement to the extent that itildatherwise result in a breach under such agraeme

(b) Expenses of Registratior\ll Registration Expenses incurred in connectidtih any registration, qualification or compliance
hereunder shall be borne by the Company. All Sglimpenses incurred in connection with any redistna hereunder shall be borne by the
holders of the securities so registeped rataon the basis of the aggregate offering or saleegfahe securities so registered.

(c) Obligations of the CompanyVhenever required to effect the registrationrof Registrable Securities or facilitate the disttibn of
Registrable Securities pursuant to an effectivdf$tepistration Statement, the Company shall, aeditiously as reasonably practicable:

(i) Prepare and file with the SEC a prospectus upent or post-effective amendment with respeet pooposed offering of
Registrable Securities pursuant to an effectivéstegfion statement, subject to Section 4.5(c)plkaech registration statement effective
and keep such prospectus supplement current batgecurities described therein are no longer Ragle Securities.

(i) Prepare and file with the SEC such amendmantssupplements to the applicable registratiomstant and the prospectus or
prospectus supplement used in connection with semistration statement as may be necessary to gomil the provisions of the
Securities Act with respect to the disposition bbacurities covered by such registration statemen

(i) Furnish to the Holders and any underwriteusts number of copies of the applicable registrastatement and each such
amendment and supplement thereto (including in eash all exhibits) and of a prospectus, includineliminary prospectus, in
conformity with the requirements of the Securitdeg, and such other documents as they may reaspredpiest in order to facilitate the
disposition of Registrable Securities owned orealistributed by them.
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(iv) Use its reasonable best efforts to register qualify the securities covered by such regigiratitatement under such other
securities or Blue Sky laws of such jurisdictiossshall be reasonably requested by the Holderayomemnaging underwriter(s), to keep
such registration or qualification in effect for lsmg as such registration statement remains gcefaind to take any other action which
may be reasonably necessary to enable such sellensummate the disposition in such jurisdictiofithe securities owned by such
Holder; providedthat the Company shall not be required in connadtierewith or as a condition thereto to qualifdtobusiness or to
file a general consent to service of process insamh states or jurisdictions.

(v) Notify each Holder of Registrable Securitiesay time when a prospectus relating thereto igired to be delivered under the
Securities Act of the happening of any event assalt of which the applicable prospectus, as thesffect, includes an untrue statement
of a material fact or omits to state a materiat faquired to be stated therein or necessary tcerttak statements therein not misleadin
light of the circumstances then existing.

(vi) Give written notice to the Holders:

(A) when any registration statement filed pursuarection 4.5(a) or any amendment thereto has filedrwith the SEC
(except for any amendment effected by the filing a@focument with the SEC pursuant to the Seculitiehange Act of 1934 (the “
Exchange Act) and when such registration statement or any-ptisttive amendment thereto has become effective;

(B) of any request by the SEC for amendments oplsapents to any registration statement or the graisis included therein
or for additional information;

(C) of the issuance by the SEC of any stop ordspesading the effectiveness of any registratiorestant or the initiation of
any proceedings for that purpose;

(D) of the receipt by the Company or its legal cgelrof any notification with respect to the suspem®f the qualification of
the applicable Registrable Securities for saleninjarisdiction or the initiation or threatening afiy proceeding for such purpose;

(E) of the happening of any event that requiresdbmpany to make changes in any effective registratatement or the
prospectus related to the registration statemeoitdar to make the statements therein not mislga@which notice shall be
accompanied by an instruction to suspend the utieegirospectus until the requisite changes haga bwde); and

(F) if at any time the representations and waresntif the Company contained in any underwritingeagrent contemplated by
Section 4.5(c)(x) cease to be true and correct.
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(vii) Use its reasonable best efforts to preveatiisuance or obtain the withdrawal of any ordepeunding the effectiveness of any
registration statement referred to in Section 4(8{(¢C) at the earliest practicable time.

(viii) Upon the occurrence of any event contempldig Section 4.5(c)(v) or 4.5(c)(vi)(E), promptlyepare a post-effective
amendment to such registration statement or a soppit to the related prospectus or file any otbguired document so that, as
thereafter delivered to the Holders and any undesvg; the prospectus will not contain an untrageshent of a material fact or omit to
state any material fact necessary to make thenstgutks therein, in light of the circumstances undeich they were made, not misleadi
If the Company notifies the Holders in accordand& Bection 4.5(c)(vi)(E) to suspend the use ofgtaspectus until the requisite
changes to the prospectus have been made, théfolthers and any underwriters shall suspend usaadf prospectus and use their
reasonable best efforts to return to the Compdmgogies of such prospectus (at the Compamxpense) other than permanent file co
then in such Holders’ or underwriters’ possessidre total number of days that any such suspens@nbra in effect in any 12-month
period shall not exceed 90 days.

(ix) Use reasonable best efforts to procure thgewation of the Company'’s transfer agent in seftliny offering or sale of
Registrable Securities, including with respecti® transfer of physical certificates into book-gritrm in accordance with any
procedures reasonably requested by the Holdemsyomanaging underwriter(s).

(x) If an underwritten offering is requested pursii@ Section 4.5(a)(ii), enter into an underwgtimgreement in customary form,
scope and substance and take all such other acdassnably requested by the Holders of a majofithe Registrable Securities being
sold in connection therewith or by the managingamuaiter(s), if any, to expedite or facilitate thederwritten disposition of such
Registrable Securities, and in connection thereimitny underwritten offering (including making mieens of management and
executives of the Company available to participat&oad shows”, similar sales events and otherkai@mg activities), (A) make such
representations and warranties to the Holdersattgaselling members and the managing underwritéf @y, with respect to the busin
of the Company and its subsidiaries, and the Sdagfistration Statement, prospectus and documétsy incorporated or deemed to be
incorporated by reference therein, in each cassystomary form, substance and scope, and, if taw#jrm the same if and when
requested, (B) use its reasonable best effortsrtash the underwriters with opinions of counsethte Company, addressed to the
managing underwriter(s), if any, covering the mattaistomarily covered in such opinions requestachderwritten offerings, (C) use its
reasonable best efforts to obtain “cold comforttdes from the independent certified public accantg of the Company (and, if
necessary, any other independent certified publio@ntants of any business acquired by the Comfmrwhich financial statements and
financial data are included in the Shelf Regisbratstatement) who have certified the financialestagnts included in such Shelf
Registration Statement, addressed to each of tinagiay underwriter(s), if any, such letters to eustomary form and covering matt
of the type customarily covered in “cold comforttters, (D) if an underwriting agreement is enténéd, the same shall contain
indemnification provisions and procedures custonimiynderwritten
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offerings (provided, that the Investor shall not be obligated to pdevany indemnity), and (E) deliver such documentscertificates as
may be reasonably requested by the Holders of arityapf the Registrable Securities being sold émmection therewith, their counsel
and the managing underwriter(s), if any, to evigetie continued validity of the representations @wadanties made pursuant to clause
(i) above and to evidence compliance with any custy conditions contained in the underwriting agrest or other agreement entered
into by the Company.

(xi) Make available for inspection by a represamtabf Holders that are selling members, the margagnderwriter(s), if any, and
any attorneys or accountants retained by such Holtemanaging underwriter(s), at the offices whreyamally kept, during reasonable
business hours, financial and other records, gertinompany documents and properties of the Com@artycause the officers, directors
and employees of the Company to supply all inforomeinh each case reasonably requested (and ofpleecustomarily provided in
connection with due diligence conducted in conmectvith a registered public offering of securitig)any such representative,
managing underwriter(s), attorney or accountambimnection with such Shelf Registration Statement.

(xii) Use reasonable best efforts to cause all Suetistrable Securities to be listed on each natisecurities exchange on which
similar securities issued by the Company are ttsted or, if no similar securities issued by ther@any are then listed on any national
securities exchange, use its reasonable besteftodause all such Registrable Securities todbedion such securities exchange as the
Investor may designate.

(xiii) If requested by Holders of a majority of tRegistrable Securities being registered and/at sotonnection therewith, or the
managing underwriter(s), if any, promptly includesai prospectus supplement or amendment such infiomes the Holders of a majori
of the Registrable Securities being registeredarsbld in connection therewith or managing undeex(s), if any, may reasonably
request in order to permit the intended methodsifidution of such securities and make all recaiiiiengs of such prospectus
supplement or such amendment as soon as practafiehe Company has received such request.

(xiv) Timely provide to its security holders eargistatements satisfying the provisions of Sectibfajlof the Securities Act and
Rule 158 thereunder.

(d) Suspension of Sales#Jpon receipt of written notice from the Compahgtta registration statement, prospectus or préspec

supplement contains or may contain an untrue seteof a material fact or omits or may omit to statmaterial fact required to be stated
therein or necessary to make the statements theogimisleading or that circumstances exist thédtarinadvisable use of such registration
statement, prospectus or prospectus supplemeripubstor and each Holder of Registrable Securdiesd| forthwith discontinue disposition of
Registrable Securities until the Investor and/olddohas received copies of a supplemented or aetepibspectus or prospectus supplement,
or until the Investor and/or such Holder is advisedriting by the Company that the use of the pexdus and, if applicable, prospectus
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supplement may be resumed, and, if so directetid¥bmpany, the Investor and/or such Holder sldiVer to the Company (at the
Company’s expense) all copies, other than permdilemopies then in the Investor and/or such Hoklpossession, of the prospectus and, if
applicable, prospectus supplement covering suclisRalgle Securities current at the time of receffguch notice. The total number of days
that any such suspension may be in effect in arp@@th period shall not exceed 90 days.

(e) Termination of Registration Right#\ Holder’s registration rights as to any secestheld by such Holder (and its Affiliates, parter
members and former members) shall not be availafikess such securities are Registrable Securities.

(f) Furnishing Information

(i) Neither the Investor nor any Holder shall usg &ree writing prospectus (as defined in Rule 485)onnection with the sale of
Registrable Securities without the prior writtemsent of the Company.

(i) It shall be a condition precedent to the ohtigns of the Company to take any action pursuafetction 4.5(c) that Investor
and/or the selling Holders and the underwriteranif, shall furnish to the Company such informatiegarding themselves, the
Registrable Securities held by them and the intémdethod of disposition of such securities as dbellequired to effect the registered
offering of their Registrable Securities.

(9) Indemnification

(i) The Company agrees to indemnify each Holder, #alHolder is a person other than an individsakh Holder's officers,
directors, employees, agents, representatives #Hilit&s, and each Person, if any, that controtéodder within the meaning of the
Securities Act (each, an * Indemnit8eagainst any and all losses, claims, damagemres; liabilities, costs and expenses (including
reasonable fees, expenses and disbursements miegiand other professionals incurred in connectith investigating, defending,
settling, compromising or paying any such lossksis, damages, actions, liabilities, costs anceagps), joint or several, arising out of
or based upon any untrue statement or allegedaistaiement of material fact contained in any tegisn statement, including any
preliminary prospectus or final prospectus contditieerein or any amendments or supplements theretny documents incorporated
therein by reference or contained in any free ngifprospectus (as such term is defined in Rule gépared by the Company or
authorized by it in writing for use by such Holder any amendment or supplement thereto); or angsiam to state therein a material
fact required to be stated therein or necessanmyatke the statements therein, in light of the cirstamces under which they were made,
not misleadingprovided,that the Company shall not be liable to such Ind&arin any such case to the extent that any sasd) tlaim,
damage, liability (or action or proceeding in respgbereof) or expense arises out of or is based (f) an untrue statement or omission
made in such registration statement, includingsarsh preliminary prospectus or final prospectugaioed therein or any such
amendments or supplements thereto or containeayifree writing
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prospectus (as such term is defined in Rule 40&)amed by the Company or authorized by it in wgitior use by such Holder (or any
amendment or supplement thereto), in reliance @pahin conformity with information regarding suetdéemnitee or its plan of
distribution or ownership interests which was fsh&d in writing to the Company by such Indemnitereuse in connection with such
registration statement, including any such prelamynprospectus or final prospectus contained theseany such amendments or
supplements thereto, or (B) offers or sales eftebieor on behalf of such Indemnitee “by means(a$’defined in Rule 159A) a “free
writing prospectus” (as defined in Rule 405) thaswot authorized in writing by the Company.

(i) If the indemnification provided for in Sectigh5(g)(i) is unavailable to an Indemnitee withpest to any losses, claims,
damages, actions, liabilities, costs or expendesresl to therein or is insufficient to hold thelémnitee harmless as contemplated the
then the Company, in lieu of indemnifying such Imhétee, shall contribute to the amount paid or p&yay such Indemnitee as a result
of such losses, claims, damages, actions, ligslitosts or expenses in such proportion as i®ppate to reflect the relative fault of the
Indemnitee, on the one hand, and the Company,enttter hand, in connection with the statementsrissions which resulted in such
losses, claims, damages, actions, liabilities,scosexpenses as well as any other relevant edgiitainsiderations. The relative fault of
the Company, on the one hand, and of the Indemritethe other hand, shall be determined by reterém, among other factors, whet
the untrue statement of a material fact or omistiostate a material fact relates to informatioppdied by the Company or by the
Indemnitee and the parties’ relative intent, knalgle, access to information and opportunity to atroe prevent such statement or
omission; the Company and each Holder agree thadltd not be just and equitable if contributionrguant to this Section 4.5(g)(ii) we
determined byro rataallocation or by any other method of allocationt tth@es not take account of the equitable considerateferred
to in Section 4.5(g)(i). No Indemnitee guilty o&érdulent misrepresentation (within the meaningexfti®n 11(f) of the Securities Act)
shall be entitled to contribution from the Compdirthe Company was not guilty of such fraudulensrapresentation.

(h) Assignment of Registration Right$he rights of the Investor to registration of Bégble Securities pursuant to Section 4.5(a) e
assigned by the Investor to a transferee or assighRegistrable Securities with a capital amounirothe case of the Warrant, the capital
amount of the underlying units of Convertible Predd Interests, no less than an amount equal 9%4ipf the initial aggregate capital amount
of the Convertible Preferred Interests or undegy@ommon Membership Interests if such initial aggte capital amount is less than $2 bil
and (ii) $200 million if the initial aggregate cégdiamount of the Convertible Preferred Interestsramerlying Common Membership Interest
equal to or greater than $2 billigorovided, howevethe transferor shall, within ten days after suemsfer, furnish to the Company written
notice of the name and address of such transferagsignee and the number and type of Registradariies that are being assigned.

(i) Clear Market With respect to any underwritten offering of Retgible Securities by the Investor or other Holgensuant to this
Section 4.5, the Company agrees not to effect (dti@a pursuant to such registration or pursuaat $pecial Registration) any public sale or
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distribution, or to file any Shelf Registration &taent (other than such registration or a Speaglistration) covering any preferred
membership interests of the Company or any seesritbnvertible into or exchangeable or exercistvlpreferred membership interests of the
Company, during the period not to exceed ten dags and 60 days following the effective date o€lswffering or such longer period up to 90
days as may be requested by the managing undarfatiteuch underwritten offering. The Company agpees to cause such of its directors
and senior executive officers to execute and detiustomary lock-up agreements in such form anddeh time period up to 90 days as may
be requested by the managing underwriter. “ Sp&sgajistratiorf means the registration of (A) equity securitiesl®r options or other rights

in respect thereof solely registered on Form S-Barm S-8 (or successor form) or (B) shares oftggécurities and/or options or other rights
in respect thereof to be offered to directors, merslof management, employees, consultants, cussptaaders or vendors of the Company or
Company Subsidiaries or in connection with dividegidvestment plans.

() Rule 144; Rule 144A With a view to making available to the InvestadaHolders the benefits of certain rules and regia of the
SEC which may permit the sale of the RegistrabuBtes to the public without registration, therfany agrees to use its reasonable best
efforts to:

(i) make and keep public information availablettasse terms are understood and defined in Rulec)@4(or any similar or
analogous rule promulgated under the Securitiesatall times after the Signing Date;

(i) (A) file with the SEC, in a timely manner, akports and other documents required of the Cosnpader the Exchange Act, and
(B) if at any time the Company is not requiredite $uch reports, make available, upon the requfeshy Holder, such information
necessary to permit sales pursuant to Rule 144Au@img the information required by Rule 144A(d)(#)der the Securities Act);

(iii) so long as the Investor or a Holder owns &wgistrable Securities, furnish to the Investoswrh Holder forthwith upon
request: a written statement by the Company ds twimpliance with the reporting requirements ofeRi#44 under the Securities Act, ¢
of the Exchange Act; a copy of the most recent ahauquarterly report of the Company; and sucteptkports and documents as the
Investor or Holder may reasonably request in awgiliself of any rule or regulation of the SEC aling it to sell any such securities to
the public without registration; and

(iv) take such further action as any Holder mayoeably request, all to the extent required frametio time to enable such Holder
to sell Registrable Securities without registratioer the Securities Act.

(k) As used in this Section 4.5, the following tarahall have the following respective meanings:

() “ Holder " means the Investor and any other holder of Regit# Securities to whom the registration rightsfeaed by this
Agreement have been transferred in compliance 8&ittion 4.5(h) hereof.
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(i) “ Holders Counsel’ means one counsel for the selling Holders chdseHolders holding a majority interest in the Regible
Securities being registered.

(iii) “ Register,” “ registered,” and “ reqgistratior? shall refer to a registration effected by prepgrand (A) filing a registration
statement or amendment thereto in compliance WalSecurities Act and applicable rules and requiatthereunder, and the declaration
or ordering of effectiveness of such registratitaiegnent or amendment thereto or (B) filing a peasps and/or prospectus supplemer
respect of an appropriate effective registratiaeshent on Form S-3.

(iv) “ Registrable Securitiesmeans (A) all Convertible Preferred Interestgjuning those received upon the Investor's exerafse
the Warrant, (B) the Warrant (subject to Sectid{@)) and (C) any equity securities issued or isludirectly or indirectly with respect
to the securities referred to in the foregoing sému(A) or (B) by way of conversion, exercise actenge thereof, including the Common
Membership Interests, or distribution or split @rconnection with a combination of securities, péadization, reclassification, merger,
amalgamation, arrangement, consolidation or otb@mganizationprovidedthat, once issued, such securities will not be Keale
Securities when (1) they are sold pursuant to fectfe registration statement under the Securhiets (2) except as provided below in
Section 4.5(0), they may be sold pursuant to Ra#ewvithout limitation thereunder on volume or manoksale, (3) they shall have
ceased to be outstanding or (4) they have beenrsalgrivate transaction in which the transferoights under this Agreement are not
assigned to the transferee of the securities. NppsRable Securities may be registered under niare tne registration statement at any
one time.

(v) “ Registration Expensésmean all expenses incurred by the Company ircéffg any registration pursuant to this Agreement
(whether or not any registration or prospectus bexoeffective or final) or otherwise complying with obligations under this
Section 4.5, including all registration, filing ahsting fees, printing expenses, fees and dishoeses of counsel for the Company, blue
sky fees and expenses, expenses incurred in céomedgth any “road show”, the reasonable fees asbutsements of Holders’ Counsel,
and expenses of the Compasnindependent accountants in connection with agylae or special reviews or audits incident toexquired
by any such registration, but shall not includdiBglExpenses.

(vi) “ Rule 144", “ Rule 144A”, “ Rule 159A", “ Rule 405" and “ Rule 415 mean, in each case, such rule promulgated uhger t
Securities Act (or any successor provision), astirae shall be amended from time to time.

(vii) “ Selling Expense$ mean all discounts, selling commissions and fiemsixes applicable to the sale of RegistrableiBiges
and fees and disbursements of counsel for any lH¢ddeer than the fees and disbursements of Hdl@rsnsel included in Registration
Expenses).

() At any time, any holder of Securities (includiany Holder) may elect to forfeit its rights setth in this Section 4.5 from that date
forward; provided that a Holder forfeiting
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such rights shall nonetheless be entitled to ppetie under Section 4.5(a)(v) w)in any Pending Underwritten Offering to the saextent the
such Holder would have been entitled to if the boldad not withdrawn; angtovided, furtherthat no such forfeiture shall terminate a Holder’
rights or obligations under Section 4.5(f) withpest to any prior registration or Pending UndensritOffering. “ Pending Underwritten
Offering” means, with respect to any Holder forfeitingritghts pursuant to this Section 4.5(l), any undétem offering of Registrable
Securities in which such Holder has advised the @om of its intent to register its Registrable Sgi@s either pursuant to Section 4.5(a)(ii)
4.5(a)(iv) prior to the date of such Holder’s fatdiee.

(m) Specific PerformanceThe parties hereto acknowledge that there woelddadequate remedy at law if the Company faifgetéorm
any of its obligations under this Section 4.5 dmat the Investor and the Holders from time to timegy be irreparably harmed by any such
failure, and accordingly agree that the Investat succh Holders, in addition to any other remedyhich they may be entitled at law or in
equity, to the fullest extent permitted and enfalde under applicable law shall be entitled to cehspecific performance of the obligations of
the Company under this Section 4.5 in accordantetiwe terms and conditions of this Section 4.5.

(n) No Inconsistent Agreement3he Company shall not, on or after the SigningeDanter into any agreement with respect to its
securities that may impair the rights granted ®ltivestor and the Holders under this Section dthat otherwise conflicts with the provisions
hereof in any manner that may impair the rights\grd to the Investor and the Holders under thigi@ed.5. In the event the Company has,
prior to the Signing Date, entered into any agregmath respect to its securities that is incoresistith the rights granted to the Investor and
the Holders under this Section 4.5 (including agresets that are inconsistent with the order of jitsiarontemplated by Section 4.5(a)(vi)) or
that may otherwise conflict with the provisions énaf; the Company shall use its reasonable best&timamend such agreements to ensure
they are consistent with the provisions of thisti®ec4.5.

(o) Certain Offerings by the Investom the case of any securities held by the Invetbiat cease to be Registrable Securities solely by
reason of clause (2) in the definition of “RegibteaSecurities,” the provisions of Sections 4.5(g)lauses (iv), (ix) and (x)-(xii) of Section5t.
(c), Section 4.5(g) and Section 4.5(i) shall camtiio apply until such securities otherwise ceaseetRegistrable Securities. In any such case,
an “underwritten” offering or other disposition dhiaclude any distribution of such securities aghhlf of the Investor by one or more broker-
dealers, an “underwriting agreement” shall incladg purchase agreement entered into by such bo#aers, and any “registration statement”
or “prospectus” shall include any offering documapproved by the Company and used in connectidm suith distribution.

(p) Registered Sales of the Warraiihe Holders agree to sell the Warrant or anyigothereof under the Shelf Registration Statement
only beginning 30 days after notifying the Compaffiyny such sale, during which 30-day period theestor and all Holders of the Warrant
shall take reasonable steps to agree to revismtietWarrant to permit a public distribution oét¥Warrant, including entering into a warrant
agreement and appointing a warrant agent.
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4.6 Depositary SharesJpon request by the Investor at any time follayihe Closing Date, the Company shall promptly eint® a
depositary arrangement, pursuant to customary agness reasonably satisfactory to the Investor aitid avdepositary reasonably acceptabl
the Investor, pursuant to which the Convertiblefétred Interests or the Common Membership Intenestierlying the Convertible Preferred
Interests may be deposited and depositary interest representing a fraction of a ConvertiblddPred Interests or the Common Member:
Interests underlying the Convertible Preferredriggts, as applicable, as specified by the Investay, be issued. From and after the execution
of any such depositary arrangement, and the depfoaity Convertible Preferred Interests or the Cammembership Interests underlying the
Convertible Preferred Interests, as applicablesymmt thereto, the depositary interests issuedipntghereto shall be deemed “Convertible
Preferred Interests”, “Common Membership Intereatsd, as applicable, “Registrable Securities” fomppses of this Agreement.

4.7 Repurchase of Common Membership Interests;@d®mmon Membership Interests

(a) Following an initial public offering (to be effted pursuant to the LLC Agreement) Investor agte@roceed with an orderly
liguidation of its interest in the Company, withchuiquidation to commence no later than the sdvanniversary of such initial public offerir
with a target of liquidating 10% to 20% of the Ist@’s Common Membership Interests in each sucogegiar

(b) Following the conversion of all the Convertilfleeferred Interests into the Common Membershigrésts, the Company may
repurchase any such Common Membership Intereddsilgethe Investor at a price equal to the gredtéApthe conversion price calculated by
dividing the capital amount per unit of the Conildet Preferred Interests by the conversion ratéosét on_Schedule Ao the Letter Agreeme
and (B)(i) if the Common Membership Interests aaeléd on a national securities exchange, the marlaet of the Common Membership
Interests on the date of repurchase (calculateeidoas the average closing price during the 20nigaday period beginning on the day after
notice of repurchase is given) or (ii) if the Commidembership Interests are not traded on a nat&s@lrities exchange, the per Common
Membership Interest fair market value of the Conypas of the last day of the most recent calendartguprior to the repurchase date as
determined by an investment bank of national rartawhich shall be selected by the Investor artthe expense of the Company. Any such
repurchases must be made with the proceeds ofaarise of Common Membership Interests for casklditians to retained earnings from 1
date of the investment closing through the datdefrepurchase.

4.8 Restriction on Distributions and Repurchases

(a) Prior to the date on which all of the ConvdetiBreferred Interests have been converted or neeléén whole or the Investor has
transferred all of the Convertible Preferred Ingéseo third parties which are not Affiliates oétmvestor, neither the Company nor any
Company Subsidiary shall declare or pay any dividendistribution on any capital stock or otheriggeecurities of any kind of the Company
or any Company Subsidiary (other than (i) in theecaf pari passu preferred membership interedtseo€ompany, distributions on a pro rata
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basis with the Convertible Preferred, (ii) regudatributions on preferred membership interes@coordance with the terms thereof and which
are permitted under the terms of the Convertibéfd?red Interests, or (iii) dividends or distrilarts by any wholly-owned Company
Subsidiary) unless all accrued and unpaid distidmgtfor all past distribution periods on the Camisde Preferred are fully paid. For the
avoidance of doubt, tax distributions on Junior Ndemship Interests that are permitted pursuant tlarv of the LLC Agreement will not be
prohibited by this Section 4.8(a).

(b) For so long as any Convertible Preferred Irstisressued pursuant to this Agreement are outstgratid owned by the Investor, neit
the Company nor any Company Subsidiary shall, withloe consent of the Investor, or, in the casmflistributions on Junior Membership
Interests, other than as permitted pursuant talsry of the LLC Agreement, declare and pay disttitms on any junior preferred membership
interests, preferred membership interests rankimggassu with the Convertible Preferred, or commambership interests (other than (1) in
the case of pari passu preferred membership ingerdistributions on a pro rata basis with the Gutible Preferred or (2) dividends or
distributions by any wholly-owned Company SubsigiaNotwithstanding the foregoing, the Company rpay tax distributions on junior
membership interests, subject to the provisiorSeaaftion 5.1 of the LLC Agreement.

(c) For so long as any Convertible Preferred Irstisrare outstanding and owned by the Investor étffiiate of the Investor, neither the
Company nor any Company Subsidiary shall, withbatdonsent of the Investor, redeem, purchase aiiracgny equity securities of any kind
of the Company or any Company Subsidiary, or ansttpreferred securities issued by the Companyp®dfiliate of the Company, other th
(i) redemptions, purchases or other acquisitiorth@fConvertible Preferred Interests, (i) Commoanibership Interests held by the Investor
following the conversion of the Convertible Preéetinterests, subject to Section 4.7(b) and theasap of the Federal Reserve, (iii) in
connection with the administration of any emplopeaefit plan in the ordinary course of business@nisistent with past practice, (iv) the
acquisition by the Company or any of the Companlys&liaries of record ownership in Junior Memberghtprests or Parity Membership
Interests for the beneficial ownership of any ofersons (other than the Company or any other Coynabsidiary), including as trustees or
custodians, (v) the exchange or conversion of Judembership Interests for or into other Junior Mbemship Interests or Parity Membership
Interest or trust preferred securities for or iather Parity Membership Interest respectively (whth same or lesser aggregate capital amount)
or Junior Membership Interests, in each case st iio this clause (v), solely to the extent reqdipursuant to binding contractual agreements
entered into prior to the Signing Date or any sgbsat agreement for the accelerated exercisegisettit or exchange thereof for Membership
Interests (clauses (ii), (i) and (iv), collectlyethe “ Permitted Repurchas8s (vi) redemptions of securities held by the Camp or any
wholly-owned Company Subsidiary or (vii) redemptions, pases or other acquisitions of capital stock oeo#yuity securities of any kind
any Company Subsidiary required pursuant to bindomgractual agreements entered into prior to Ndeam 7, 2008.

(d) Until such time as the Investor ceases to omn@onvertible Preferred Interests or the Commombidership Interests underlying the
Convertible Preferred Interests, the Company stalrepurchase any Convertible Preferred Inte@stise Common Membership
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Interests underlying the Convertible Preferredriedges from any holder thereof, whether by mearsgpeh market purchase, negotiated
transaction, or otherwise, other than PermitteduRemses, unless it offers to repurchase a rapetsteon of the Convertible Preferred Interests
or the Common Membership Interests underlying tbev@rtible Preferred Interests then held by thester on the same terms and conditions.

(e) “ Junior Membership Interestsneans Common Membership Interests and any classries of equity securities, including
Membership Interests of the Company the terms da€hvlxpressly provide that it ranks junior to then@ertible Preferred Interests as to
distribution rights and/or as to rights on liquidat dissolution or winding up of the Company. fiBaMembership Interestsmeans any class
or series of equity securities of the Company uditilg Membership Interests the terms of which doexpressly provide that such class or
series will rank senior or junior to the Convertilftreferred Interests as to distribution rightsands to rights on liquidation, dissolution or
winding up of the Company (in each case withouarddo whether distribution accrue cumulativelynon-cumulatively).

(H Notwithstanding anything to the contrary ingtigreement, a GMAC Conversion shall be deemedamio¢ adverse to the Convertible
Preferred Interests and shall not require consemblders of such preferred interests provided (hahe Convertible Preferred Interests are
converted into or exchanged for preferred stocthefresulting corporation having terms substamtidle same as the terms of the Convertible
Preferred Interests, and (ii) the holders of thev@stible Preferred Interests will maintain a sah$ially equivalent economic interest, based on
the capital amounts of their respective interastthe Company after the GMAC Conversion as thdg pdor to the GMAC Conversion. “
GMAC Conversiori means, together with related transactions, a emsion of the Company into a corporation througliséutory conversion,
the creation of a holding company above the Compantythe exchange of all or substantially all & @ompany’s outstanding equity interests
for equity interests of such holding company, threat or indirect acquisition by Preferred Blockec. (“ Blocker Sub) of all or substantially
all of the Company'’s outstanding equity interestexchange for stock of Blocker Sub, the mergehefCompany with and into Blocker Sub,
and any other direct or indirect incorporationtt# aissets and liabilities of the Company, inclugdimighout limitation, by merger, consolidation
or recapitalization; statutory conversion; directralirect, sale, transfer, exchange, pledge oerodiisposal of economic, voting or other rights;
sale, exchange or other acquisition of sharestyemuerests or assets; contribution of assetsaridbilities; liquidation; exchange of
securities; conversion of entity, migration of gntir formation of new entity; or other transactimmngroup of related transactions.

4.9 Employ American Workers AcfThe Company shall comply, and the Company shk# &ll necessary action to ensure that the
Company Subsidiaries, to the extent that the Comarsidiaries employ employees, comply with thevimions of the Employ American
Workers Act (Section 1611 of Division A, Title X\éf the American Recovery and Reinvestment Act @@0Public Law No. 115, effective
as of February 17, 2009, as may be amended arffkat om time to time, in all respects.

4.10 Internal Controls; Recordkeeping; Additionaip8rting.
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(a) The Company shall promptly establish intermadtmols to provide reasonable assurance of cong@iamall material respects with
each of the covenants and agreements set fortbdtioBs 3.5, 4.8, 4.9, 4.10 and 4.11 hereof antlil ebitect, maintain and preserve reasonable
records evidencing such internal controls and c@mpé therewith, a copy of which records shall tmjgled to the Investor promptly upon
request. On the 15th day after the last day of eatdndar quarter (or, if such day is not a Busirigay, on the first Business Day after such
day) commencing with September 30, 2009, the Comphall deliver to the Investor (at its addressfegh in Section 5.6) a report setting
forth in reasonable detail (x) the status of impdanng such internal controls and (y) complianoel(iding any instances of material non
compliance) of the Company with such covenantsagrdements. Such report shall be accompanied bstification duly executed by a Ser
Executive Office of the Company stating that sughrterly report is accurate in all material respéotthe best of such Senior Executive
Office’s knowledge, which certification shall be deasubject to the requirements and penalties gétifo Title 18, United States Code,

Section 1001.

(b) The Company shall use its reasonable besttefforaccount for the lending and financing adegitit undertakes through the use of its
available capital, of which the proceeds from thecRase shall be deemed to be a part, on a fuligifile basis with all other sources of
available capital. On the 15th day after the last of each calendar quarter (or, if such day isasnBusiness Day, on the first Business Day
such day) commencing with September 30, 2009, tiragany shall deliver to the Investor (at its addiest forth in Section 5.6) a report
setting forth in reasonable detail a summary ofeiteling activities which are supported by its &alale capital. Such report shall be
accompanied by a certification duly executed byeai® Executive Officer of the Company that suclrtgrly report is accurate in all material
respects to the best of such Senior Executive &@ffdknowledge, which certification shall be made sabjo the requirements and penalties
forth in Title 18, United States Code, Section 1001

(c) The Company shall collect, maintain and preseeasonable records relating to the implementatiail Federal support programs
provided to the Company or any of the Company Slidnses pursuant to the EESA and the complianck thié terms and provisions of such
programs; provided that the Company shall havebligation to comply with the foregoing in connectiwith any such program to the extent
that such program independently requires, by ipsess terms, the Company to collect, maintain aedguve any records in connection
therewith. The Company shall provide UST with cepaé all such reasonable records promptly uponeasiqu

4.11 Executive Privileges and Compensation

(a) Executive Compensation

(i) From the Closing Date, until such time as theelstor ceases to own any Convertible Preferredtdats or any other obligation
arising from the financial assistance providechis €ompany under the Troubled Asset Relief Progeamains outstanding (excluding
any period during which the Investor only holds raats to purchase Common Membership Interests) (#eevant Period), the
Company shall comply with the following restrict®on executive privileges and compensation:
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(A) The Company shall take all necessary actioansure that its Benefit Plans with respect to i@ Executive Officers
comply in all respects with Section 111(b) of tHeSA or any EESA Guidance and the provisions prdihipiseverance payments
Senior Executive Officers thereunder, and shallatmpt any new Benefit Plan with respect to itsi@eBxecutive Officers that
does not comply therewith. For purposes of applBegtion 111(b) of the EESA with respect to thista 4.11(a), a “golden
parachute payment” means any payment to a Senexufixe Officer for departure from a company foy asason, except for
payments for services performed or benefits accroeds provided by Section 111 of the EESA orBEBESA Guidance;

(B) RESERVED;

(C) The Company shall be subject to the limits onual executive compensation deductions imposeseagion 162(m)(5) of
the Code, as applicable;

(D) The Company shall not pay or accrue any boreisntion agreement, or incentive compensatiohédenior Executive
Officers or the Senior Employees except as mayebmipted under the EESA or the EESA Guidance ogemtise as approved in
writing by the President’s Designee (as defineHiR. 7321);

(E) The Company shall not adopt or maintain anypensation plan that would encourage manipulatiatsaeported
earnings to enhance the compensation of any efitdoyees;

(F) The Company shall maintain all suspensionsather restrictions of contributions to Benefit Fdahat are in place or
initiated as of the Closing Date; and

(G) The Company shall take all necessary actiarotoply with the requirements to (i) as and to tkieet required by
Section 111(d) of the EESA within 120 days of tHesthg Date or such longer period as may be allowwtker the EESA or as
provided by the EESA Guidance, establish a boangpemsation committee, (ii) provide that any proxgonsent or authorization
for an annual or other meeting of its shareholgersits a separate shareholder vote to approveotmpensation of executives and
(iii) meet appropriate standards for executive cengation and corporate governance, in each casgaised by Section 111 of the
EESA or as provided by the EESA Guidance.

(ii) During the Relevant Period, the Investor siaVe the right to require the Company to claw kemk bonuses or other
compensation, including golden parachutes, paahtoSenior Executive Officers or Senior Employeesiolation of any of the
foregoing.

(iii) Within 120 days after the Closing Date, thengipal executive officer and chief financial afir (or person acting in a similar
capacity) of the Company shall
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certify in writing to the Investor’s Chief Compliea Officer that the Company’s compensation committas reviewed the compensation
arrangements of the Senior Executive Officers w#lsenior risk officers and determined that thempensation arrangements do not
encourage the Senior Executive Officers to takeenagssary and excessive risks that threaten the ealine Company and that the
Company has complied with the provisions of Seclibh(b) of the EESA and the EESA Guidance thereutidehe extent implementir
regulations are issued under the EESA or the EESiflace). The Company shall preserve appropriatardentation and records to
substantiate such certification in an easily adbésglace for a period not less than three (3yyéallowing the date on which all of the
Convertible Preferred Interests have been rede@maHtole or the Investor has transferred all of @nvertible Preferred Interests to
third parties which are not Affiliates of the Intes

(b) Restrictions on Expenses

(i) At all times throughout the Relevant Periods thompany shall maintain and implement an ExpenfieyRthat complies with
Section 111 of the EESA, and the EESA Guidance“(Eygense Policy) and distribute the Expense Policy to all emplesyeovered
under the Expense Policy. Any material amendmentise Expense Policy shall require the prior wnittensent of the President’s
Designee, and any material deviations from the BgpdPolicy, whether in contravention thereof oispant to waivers provided for
thereunder, shall promptly be reported to the Bezgis Designee.

(i) The Expense Policy shall, at a minimum: (ijjuére compliance with all applicable law, (ii) appb the Company and all of its
Subsidiaries, (iii) govern (A) the hosting, sporsttp or other payment for conferences and eveBjgrdvel accommodations and
expenditures, (C) consulting arrangements withidetservice providers, (D) any new lease or actjoisof real estate, (E) expenses
relating to office or facility renovations or rekttons, and (F) expenses relating to entertainmeholiday parties; and (iv) provide for
(A) internal reporting and oversight, and (B) medkms for addressing non-compliance with the Expédtdicy.

4.12 Related Party Transactiondntil such time as the Investor ceases to ownRurghased Securities or Common Membership Ing
underlying the Purchased Securities, the CompadyttnCompany Subsidiaries shall not enter intostations with Affiliates or related
persons (within the meaning of Item 404 under tAE'S Regulation S-K) (other than Company Subsid&runless (i) such transactions are on
terms no less favorable to the Company and the @agnBubsidiaries than could be obtained from affiliated third party and (ii) if
otherwise required by applicable law, rule or ragjoh (including any requirement of the New Yorlkb&t Exchange), have been approved by
the audit committee of the Board of Managers orgarable body of independent Managers of the Companoyidedthat this Section 4.12
shall not restrict the performance of transactjpmsuant to binding contractual agreements enietedrior to the date hereof.

4.13 Bank and Thrift Holding Company Statusthe Company is a Bank Holding Company or aifgs and Loan Holding Company on
the Signing Date, then the Company shall
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maintain its status as a Bank Holding Company eirgg and Loan Holding Company, as the case mafobas long as the Investor owns i
Purchased Securities or Common Membership Intevestsrlying the Convertible Preferred Interestse Tompany shall redeem all Purche
Securities held by the Investor prior to termingtits status as a Bank Holding Company or SavingsLaan Holding Company, as applicable.
“ Bank Holding Company means a company registered as such with the BeReserve pursuant to 12 U.S.C. § 1842 and thdatgns of

the Federal Reserve promulgated thereunder. “ §avnd Loan Holding Comparfiyneans a company registered as such with the ©ffic
Thrift Supervision pursuant to 12 U.S.C. § 146 @) the regulations of the Office of Thrift Supeioh promulgated thereunder.

4.14 Predominantly FinanciaFor as long as the Investor owns any PurchasegriBes or Common Membership Interests underlyire
Purchased Securities, the Company, to the extenhit itself an insured depository institutiogrees to remain predominantly engaged in
financial activities. A company is predominantlygaged in financial activities if the annual grosgenues derived by the company and all
subsidiaries of the company (excluding revenuese@ifrom subsidiary depository institutions), onansolidated basis, from engaging in
activities that are financial in nature or are dasital to a financial activity under SubsectiondkBection 4 of the Bank Holding Company Act
of 1956 (12 U.S.C. § 1843(k)) represent at lea%b 85 the consolidated annual gross revenues afdhgany.

4.15 Joinder Agreemen®On the Closing Date, the Investor and the Comstuayl execute or have executed an agreement widehn
the Investor agrees to be bound by all the apdkctims of the LLC Agreement, in substantially tben attached hereto as Annex E.

Article V
Miscellaneous

5.1 Termination This Agreement may be terminated at any timergddahe Closing:

(a) by either the Investor or the Company if thesiig shall not have occurred by the'3talendar day following the Signing Date;
provided, howevethat in the event the Closing has not occurreduaih 80" calendar day, the parties will consult in goodifaéd determine
whether to extend the term of this Agreement, ihgp@inderstood that the parties shall be requivezbhsult only until the fifth day after such
30t calendar day and not be under any obligation terekthe term of this Agreement thereaffggvided, furtherthat the right to terminate
this Agreement under this Section 5.1(a) shallogoavailable to any party whose breach of any sgmtation or warranty or failure to perform
any obligation under this Agreement shall have edus resulted in the failure of the Closing towoen or prior to such date; or

(b) by either the Investor or the Company in thergthat any Governmental Entity shall have issaredrder, decree or ruling or taken
any other action restraining, enjoining or otheeapgohibiting the transactions contemplated by Agseement and such order, decree, rulir
other action shall have become final and nonappksalar

(c) by the mutual written consent of the Investod ghe Company.
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In the event of termination of this Agreement asviated in this Section 5.1, this Agreement shatlifaith become void and there shall be no
liability on the part of either party hereto excémt nothing herein shall relieve either partynirtiability for any breach of this Agreement.

5.2 Survival of Representations and Warrantiéli covenants and agreements, other than thosehwdy their terms apply in whole or in
part after the Closing, shall terminate as of thesidg. The representations and warranties of tr@&any made herein or in any certificates
delivered in connection with the Closing shall suevthe Closing without limitation.

5.3 Amendment No amendment of any provision of this Agreemeitithve effective unless made in writing and sigtgdan officer or a
duly authorized representative of each pastgyvidedthat the Investor may unilaterally amend any prioviof this Agreement to the extent
required to comply with any changes after the Sigibate in applicable federal statutes. No failureelay by any party in exercising any
right, power or privilege hereunder shall operat@ avaiver thereof nor shall any single or pagiadrcise thereof preclude any other or further
exercise of any other right, power or privilegeeTights and remedies herein provided shall be tatiwe of any rights or remedies provided
by law.

5.4 Waiver of Conditions The conditions to each party’s obligation to aonsate the Purchase are for the sole benefit &f pady and
may be waived by such party in whole or in patih extent permitted by applicable law. No waivdt e effective unless it is in a writing
signed by a duly authorized officer of the waivipayty that makes express reference to the prov@igmovisions subject to such waiver.

5.5Governing Law: Submission to Jurisdiction, Etc. This Agreement will be governed by and construeth accordance with the
federal law of the United States if and to the exte such law is applicable, and otherwise in accordae with the laws of the State of New
York applicable to contracts made and to be perforred entirely within such State. Each of the partiehereto agrees (a) to submit to the
exclusive jurisdiction and venue of the United Stats District Court for the Southern District of NewYork and the United States Court
of Federal Claims for any and all civil actions, sits or proceedings arising out of or relating to tlis Agreement or the Warrant or the
transactions contemplated hereby or thereby, and (bthat notice may be served upon (i) the Company dhe address and in the manner
set forth for notices to the Company in Section 5.68nd (ii) the Investor in accordance with federaldw. To the extent permitted by
applicable law, each of the parties hereto herebyneonditionally waives trial by jury in any civil legal action or proceeding relating to
this Agreement or the Warrant or the transactions ontemplated hereby or thereby.

5.6 Notices Any notice, request, instruction or other docutrterbe given hereunder by any party to the othi#row in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispétdalivered by a recognized next day courier sevAll notices to the Company shall be
delivered as set forth in Schedule Ar pursuant to such other instruction as maydségeated in writing by the Company to the
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Investor. All notices to the Investor shall be deted as set forth below, or pursuant to such atfsructions as may be designated in writing
by the Investor to the Company.

If to the Investor:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220

Attention: Chief Counsel, Office of Financial Stéyi
Facsimile: (202) 927-9225

Email: OFSChiefCounselNotices@do.treas.gov

5.7 Definitions.

(a) When a reference is made in this Agreementstabaidiary of a person, the term “ subsidiangeans any corporation, partnership,
joint venture, limited liability company or othentity (x) of which such person or a subsidiary o€ls person is a general partner or (y) of w
a majority of the voting securities or other votingerests, or a majority of the securities or oihéerests of which having by their terms
ordinary voting power to elect a majority of theabd of directors or persons performing similar fiimres with respect to such entity, is directly
or indirectly owned by such person and/or one orensnibsidiaries thereof.

(b) The term “ Affiliate” means, with respect to any person, any persattyror indirectly controlling, controlled by onder common
control with, such other person. For purposes isfdefinition, “ control’ (including, with correlative meanings, the tertnsontrolled by” and
“under common control with) when used with respect to any person, meangdleession, directly or indirectly, of the powectase the
direction of management and/or policies of sucls@erwhether through the ownership of voting séiesrby contract or otherwise.

(c) The terms “ knowledge of the Compdngr “ Companys knowledge mean the actual knowledge after reasonable aedrajuiry of
the “ officers” (as such term is defined in Rule 3b-2 under thehange Act, but excluding any Vice President air&eary) of the Company.

5.8 Assignment Neither this Agreement nor any right, remedyjgstion nor liability arising hereunder or by readwreof shall be
assignable by any party hereto without the pridgttem consent of the other party, and any attemjpissign any right, remedy, obligation or
liability hereunder without such consent shall b&lyexcept (a) an assignment, in the case of geneconsolidation, statutory share exchange
or similar transaction that requires the approvahe Company’s members (a “ Business Combindijavhere such party is not the surviving
entity, or a sale of substantially all of its asséb the entity which is the survivor of such Bigsis Combination or the purchaser in such sale
and (b) as provided in Sections 3.5 and 4.5.

5.9 Severability If any provision of this Agreement or the Warramtthe application thereof to any person or cinstance, is determin
by a court of competent jurisdiction to be invakdjd or unenforceable, the remaining provisionsebg or the
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application of such provision to persons or circtanses other than those as to which it has beehitnedlid or unenforceable, will remain in
full force and effect and shall in no way be aféettimpaired or invalidated thereby, so long asettenomic or legal substance of the
transactions contemplated hereby is not affectethjnmanner materially adverse to any party. Upmh sletermination, the parties shall
negotiate in good faith in an effort to agree upmuitable and equitable substitute provision tectthe original intent of the parties.

5.10 No Third Party BeneficiariesNothing contained in this Agreement, expresseidhptied, is intended to confer upon any person or
entity other than the Company and the Investortamefit, right or remedies, except that the prawisiof Section 4.5 shall inure to the benefit
of the persons referred to in that Section.
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ANNEX D
FORM OF WARRANT

FORM OF WARRANT TO PURCHASE PREFERRED MEMBERSHIP IN TERESTS

THE SECURITIES REPRESENTED BY THIS INSTRUMENT HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR THE SECURITIES LAWS OF ANY ST& AND MAY NOT BE TRANSFERRED, SOLD OR OTHERWISE
DISPOSED OF EXCEPT WHILE A REGISTRATION STATEMENTERATING THERETO IS IN EFFECT UNDER SUCH ACT AND
APPLICABLE STATE SECURITIES LAWS OR PURSUANT TO ARXEMPTION FROM REGISTRATION UNDER SUCH ACT OR
SUCH LAWS. THIS INSTRUMENT IS ISSUED SUBJECT TO THEESTRICTIONS ON TRANSFER AND OTHER PROVISIONS OF A
SECURITIES PURCHASE AGREEMENT BETWEEN THE ISSUER DHESE SECURITIES AND THE INVESTOR REFERRED TO
THEREIN, A COPY OF WHICH IS ON FILE WITH THE ISSUERHE SECURITIES REPRESENTED BY THIS INSTRUMENT MAY
NOT BE SOLD OR OTHERWISE TRANSFERRED EXCEPT IN COMRNCE WITH SAID AGREEMENT. ANY SALE OR OTHEF
TRANSFER NOT IN COMPLIANCE WITH SAID AGREEMENT WILLBE VOID.

WARRANT
to purchase

Units of Mandatorily Convertible Preferred Membership Interests of GMAC LLC
Issue Date:
1. Definitions. Unless the context otherwise requires, when tsee€in the following terms shall have the meaninggated.
“ Board of Manager$ means the board of managers of the Company, diveduany duly authorized committee thereof.

“ business day means any day except Saturday, Sunday and anyrmdahioh banking institutions in the State of Newrk'generally ar
authorized or required by law or other governmeattions to close.

“ Capital Amount’ means the amount set forth in Item 4 of Schedukereto.

“ Charter” means, with respect to any Person, its certiéicatarticles of incorporation, articles of asstioig or similar organizational
document.

“ Company’ means the Person whose name, corporate or othemipagional form and jurisdiction of organizatiansiet forth in Item 1 «
Schedule A hereto.

“Convertible Preferred Units means the units of mandatorily convertible pregdrmembership interests set forth in Item 5 ofe8icie
A hereto.

“ Exchange Act means the Securities Exchange Act of 1934, asded or any successor statute, and the ruleseguthtions
promulgated thereunder.

“ Exercise Pric€ means the amount set forth in Item 2 of Schedulereto.
“ Expiration Timée' has the meaning set forth in Section 3.
“Issue Date” means the date set forth in Item 3 of Schedule r&tbe

“ Original Warrantholder’ means the United States Department of the Trgaguny actions specified to be taken by the Origina
Warrantholder hereunder may only be taken by s@chd? and not by any other Warrantholt



“ Person” has the meaning given to it in Section 3(a)(9h& Exchange Act and as used in Sections 13(di@)L4(d)(2) of the
Exchange Act.

“ Purchase Agreemeiitmeans the Securities Purchase Agreement — Staff@aims incorporated into the Letter Agreementedais of
the date set forth in Item 6 of Schedule A heratbamended from time to time, between the Compadytlee United States Department of the
Treasury (the Letter Agreemenriy), including all annexes and schedules thereto.

“ Regulatory Approval$with respect to the Warrantholder, means, toextent applicable and required to permit the Wahwalder to
exercise this Warrant for Convertible Preferredt&land to own such Convertible Preferred Units suitithe Warrantholder being in violation
of applicable law, rule or regulation, the reca&ptiny necessary approvals and authorizationslioig$ and registrations with, notifications to,
or expiration or termination of any applicable wagtperiod under, the Hart-Scott-Rodino Antitrusiprovements Act of 1976, as amended,
and the rules and regulations thereunder.

“ SEC” means the U.S. Securities and Exchange Commission.

“ Securities Act means the Securities Act of 1933, as amendednpisuccessor statute, and the rules and regugtimmulgated
thereunder.

“ Units” has the meaning set forth in Section 2.
“ Warrant” means this Warrant, issued pursuant to the PsecAgreement.
“ Warrantholder” has the meaning set forth in Section 2.

2. Number of Units; Exercise Pric&his certifies that, for value received, the @diStates Department of the Treasury or its pezthitt
assigns (the Warrantholder”) is entitled, upon the terms and subject to theditions hereinafter set forth, to acquire from @ompany, in
whole or in part, after the receipt of all applitaRegulatory Approvals, if any, up to an aggregsdtihe number of fully paid and
nonassessable units of mandatorily convertiblegprefl membership interests set forth in Item 7abfe8lule A hereto (theUnits”), at a
purchase price per mandatorily convertible prefermembership unit equal to the Exercise Price.

3. Exercise of Warrant; TermmSubject to Section 2, to the extent permittedpplicable laws and regulations, the right to pasghthe
Units represented by this Warrant is exercisableyhole or in part by the Warrantholder, at anyetian from time to time after the execution
and delivery of this Warrant by the Company ondhte hereof, but in no event later than 5:00 pNaw York City time on the tenth
anniversary of the Issue Date (thEXpiration Time€’), by (A) the surrender of this Warrant and NotafeExercise annexed hereto, duly
completed and executed on behalf of the Warranémnplt the principal executive office of the Compéotated at the address set forth in
Item 8 of Schedule A hereto (or such other officagency of the Company in the United States amit designate by notice in writing to the
Warrantholder at the address of the Warrantholgpearing on the books of the Company), and (B) pntrof the Exercise Price for the Units
thereby purchased, by having the Company withHobddn the Convertible Preferred Units that wouldesthise be delivered to the
Warrantholder upon such exercise, Convertible PredieUnits issuable upon exercise of the Warrati amn aggregate Capital Amount equg
value to the aggregate Exercise Price as to whishWarrant is so exercised.

If the Warrantholder does not exercise this Warnaiits entirety, the Warrantholder will be entitleo receive from the Company within a
reasonable time, and in any event not exceediregthusiness days, a new warrant in substantialstical form for the purchase of that
number of Units equal to the difference betweemtlmaber of Units subject to this Warrant
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and the number of Units as to which this Warramsbiexercised. Notwithstanding anything in this ¥&at to the contrary, the Warrantholder
hereby acknowledges and agrees that its exercigésdVarrant for Units is subject to the conditibat the Warrantholder will have first
received any applicable Regulatory Approvals.

4. Issuance of Units; AuthorizatiorCertificates for Units issued upon exercise @& Warrant will be issued in such name or namebe
Warrantholder may designate and will be deliveceduich named Person or Persons within a reasotiaglenot to exceed three business days
after the date on which this Warrant has been dwdrcised in accordance with the terms of this WfarrThe Company hereby represents and
warrants that any Units issued upon the exerciski@Warrant in accordance with the provision§e€tion 3 will be duly and validly
authorized and issued, fully paid and nonassessaloldree from all taxes, liens and charges (atteam liens or charges created by the
Warrantholder, income and franchise taxes incumexnnection with the exercise of the Warrantaxes in respect of any transfer occurring
contemporaneously therewith). The Company agresstie Units so issued will be deemed to have m=red to the Warrantholder as of the
close of business on the date on which this Waaadtpayment of the Exercise Price are delivereadegdCompany in accordance with the
terms of this Warrant, notwithstanding that thecktvansfer books of the Company may then be closeertificates representing such Units
may not be actually delivered on such date. The oy will at all times reserve and keep availabig,of its authorized but unissued
mandatorily convertible preferred units, solely floe purpose of providing for the exercise of #Marrant, the aggregate number of Convern
Preferred Units then issuable upon exercise offasrant at any time. The Company will use reastmbest efforts to ensure that the Units
may be issued without violation of any applicalale lor regulation or of any requirement of any sities exchange on which the Units are
listed or traded.

5. No Rights as Stockholders; Transfer Booksis Warrant does not entitle the Warrantholdeairty voting rights or other rights as a
stockholder of the Company prior to the date ofreise hereof. The Company will at no time closerassfer books against transfer of this
Warrant in any manner which interferes with theetiyrexercise of this Warrant.

6. Charges, Taxes and Expenskssuance of certificates for Units to the Warnatder upon the exercise of this Warrant shall laelen
without charge to the Warrantholder for any issugransfer tax or other incidental expense in respéthe issuance of such certificates, all of
which taxes and expenses shall be paid by the Caoynpa

7. Transfer/Assignment

(A) Subject to compliance with clause (B) of thiscBon 7, this Warrant and all rights hereundertiamesferable, in whole or in part, ug
the books of the Company by the registered holdezdf in person or by duly authorized attorney, amgw warrant shall be made and
delivered by the Company, of the same tenor arel @athis Warrant but registered in the name ofoomeore transferees, upon surrender of
this Warrant, duly endorsed, to the office or agesicthe Company described in Section 3. All exgsn®ther than stock transfer taxes) and
other charges payable in connection with the pedjmar, execution and delivery of the new warranisspant to this Section 7 shall be paid by
the Company.

(B) The transfer of the Warrant and the Units issupon exercise of the Warrant are subject toek#ictions set forth in Section 4.4 of
the Purchase Agreement. If and for so long as reduiy the Purchase Agreement, this Warrant sbaliain the legends as set forth in
Section 4.2(a) of the Purchase Agreement.



8. Exchange and Registry of Warrarithis Warrant is exchangeable, upon the surrelnelerof by the Warrantholder to the Company, for
a new warrant or warrants of like tenor and repriisg the right to purchase the same aggregate aunfinits. The Company shall maintain
a registry showing the name and address of theaffdrolder as the registered holder of this WarrBnis Warrant may be surrendered for
exchange or exercise in accordance with its teathe office of the Company, and the Company diedntitled to rely in all respects, priol
written notice to the contrary, upon such registry.

9. Loss, Theft, Destruction or Mutilation of Wartatupon receipt by the Company of evidence reasgrediisfactory to it of the loss,
theft, destruction or mutilation of this Warranhdain the case of any such loss, theft or destrogctipon receipt of a bond, indemnity or
security reasonably satisfactory to the Companyinahe case of any such mutilation, upon surreade cancellation of this Warrant, the
Company shall make and deliver, in lieu of such, Is®len, destroyed or mutilated Warrant, a newrdrd of like tenor and representing the
right to purchase the same aggregate number o$ pritvided for in such lost, stolen, destroyed atilated Warrant.

10. Saturdays, Sundays, Holidays, .@fcthe last or appointed day for the taking of action or the expiration of any right required or
granted herein shall not be a business day, themaetion may be taken or such right may be exedais the next succeeding day that is a
business day.

11. Rule 144 InformationThe Company covenants that it will use its reabtabest efforts to timely file all reports antetdocuments
required to be filed by it under the Securities Aitl the Exchange Act and the rules and regulapomsulgated by the SEC thereunder (or, if
the Company is not required to file such repottwili, upon the request of any Warrantholder, mplélicly available such information as
necessary to permit sales pursuant to Rule 144ruhdeecurities Act), and it will use reasonatdstlefforts to take such further action as any
Warrantholder may reasonably request, in eachtoabe extent required from time to time to enahleh holder to, if permitted by the term:
this Warrant and the Purchase Agreement, selWasant without registration under the Securities Within the limitation of the exemptions
provided by (A) Rule 144 under the Securities Astsuch rule may be amended from time to timeBpafly successor rule or regulation
hereafter adopted by the SEC. Upon the writtenesgof any Warrantholder, the Company will delit@such Warrantholder a written
statement that it has complied with such requirdmen

12. Adjustments and Other RightBor so long as the Original Warrantholder holds YWarrant or any portion thereof, if any event
occurs that, in the good faith judgment of the BloafrManagers of the Company, would require adjestnof the Exercise Price or number of
Units into which this Warrant is exercisable in@rtb fairly and adequately protect the purchagletsi of the Warrants in accordance with the
essential intent and principles of the Purchasee@guent and this Warrant, then the Board of Managjeah make such adjustments in the
application of such provisions, in accordance wiibh essential intent and principles, as shalebeanably necessary, in the good faith opi
of the Board of Managers, to protect such purchigégs as aforesaid.

Whenever the Exercise Price or the number of Unitswhich this Warrant is exercisable shall beuatfd as provided in this Section 12,
the Company shall forthwith file at the principdfice of the Company a statement showing in realendetail the facts requiring such
adjustment and the Exercise Price that shall leffect and the number of Units into which this Viéatrshall be exercisable after such
adjustment, and the Company shall also cause a copy



of such statement to be sent by mail, first clasggge prepaid, to each Warrantholder at the asldgsearing in the Company’s records.

13. No Impairment The Company will not, by amendment of its limitebility company operating agreement or through a
reorganization, transfer of assets, consolidativerger, dissolution, issue or sale of securitieamyr other voluntary action, avoid or seek to
avoid the observance or performance of any oféhag to be observed or performed hereunder by dnep@ny, but will at all times in good
faith assist in the carrying out of all the prowiss of this Warrant and in taking of all such actés may be necessary or appropriate in order to
protect the rights of the Warrantholder.

14. Governing Law This Warrant will be governed by and construeddnordance with the federal law of the United &4t and to the
extent such law is applicable, and otherwise iroetance with the laws of the State of New York aatile to contracts made and to be
performed entirely within such State. Each of tleenpany and the Warrantholder agrees (a) to sulontfitet exclusive jurisdiction and venue
the United States District Court for the Distri€t@olumbia for any civil action, suit or proceediagsing out of or relating to this Warrant or
the transactions contemplated hereby, and (b)thiate may be served upon the Company at the agldre®ection 17 below and upon the
Warrantholder at the address for the Warranthaddéeforth in the registry maintained by the Comppuassuant to Section 8 hereof. To the
extent permitted by applicable law, each of the any and the Warrantholder hereby unconditionalyves trial by jury in any civil legal
action or proceeding relating to the Warrant orttaasactions contemplated hereby or thereby.

15. Binding Effect This Warrant shall be binding upon any successoessigns of the Company.

16. Amendments This Warrant may be amended and the observanaeyoterm of this Warrant may be waived only whk tvritten
consent of the Company and the Warrantholder.

17. Notices Any notice, request, instruction or other docutterbe given hereunder by any party to the oth#te in writing and will
be deemed to have been duly given (a) on the datelivery if delivered personally, or by facsimilgpon confirmation of receipt, or (b) on the
second business day following the date of dispétdalivered by a recognized next day courier ssrviAll notices hereunder shall be delive
as set forth in Item 9 of Schedule A hereto, ospant to such other instructions as may be desidgnatwriting by the party to receive such
notice.

18. Entire AgreementThis Warrant, the forms attached hereto and Sdbel hereto (the terms of which are incorporatgddierence
herein), and the Letter Agreement (including altwiments incorporated therein), contain the entire@ment between the parties with respect
to the subject matter hereof and supersede all and contemporaneous arrangements or undertakitigsespect thereto.

[Remainder of page intentionally left blank]
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[Form of Notice of Exercise]
Date:

TO:GMAC LLC

RE: Election to Purchase Convertible Preferred $Jnit

The undersigned, pursuant to the provisions s#t farthe attached Warrant, hereby agrees to sillesfor and purchase the number of
Convertible Preferred Units set forth below covesgdsuch Warrant. The undersigned, in accordantte Sdction 3 of the Warrant, hereby
agrees to pay the aggregate Exercise Price forGuokertible Preferred Units in the manner setfantSection 3(B) of the Warrant. A new
warrant evidencing the remaining Convertible PreféiUnits covered by such Warrant, but not yet stibbed for and purchased, if any, should
be issued in the name set forth below.

Number of Convertible Preferred Un

Aggregate Exercise Price:

Holder:
By:
Name:
Title:




IN WITNESS WHEREOF, the Company has caused thisr&ato be duly executed by a duly authorized effic
Dated:

COMPANY: GMAC LLC

By:

Name:
Title:

Attest:

By:

Name:
Title:



SCHEDULE A
ADDITIONAL TERMS AND CONDITIONS

Company Information:

Name of the Compan GMAC LLC

Corporate or other organizational for Limited Liability Company

Jurisdiction of Organizatior Delaware

Appropriate Federal Banking Agenc Board of Governors of the Federal Reserve Sy:
Notice Information: GMAC LLC

200 Renaissance Center

P.O. Box 200, Detroit, Michigan
48265-2000

Attn: GMAC General Counsel
Facsimile: (313) 656-6124
With a copy to:

Wachtell, Lipton, Rosen & Katz
c/o David E. Shapiro, Esq.

51 West 52nd St.

New York, NY 1001¢

Fax: (212) 40-2000

Terms of the Purchase:

Series of Preferred Membership Interests Purchased: Fixed Rate Cumulative Mandatorily Convertible Predd
Membership Interests, Series

Per Unit Capital Amount of Membership Intere: $50

Number of Units of Convertible Preferred Purcha: 150,000,00(

Conversion Rate of Convertible Preferr 0.00432, subject to a-dilution adjustment

Distribution Payment Dates on Convertible Preferred February 15, May 15, August 15, and November 1&agh
year

Net Number of Units of Convertible Preferred ReediWpon 7,500,000

Exercise of the Warral

Exercise Price of the Warrai $0.01

Purchase Price $7,500,000,00



Closing:

Location of Closing
Time of Closing:
Date of Closing

Wire Information for Closing:

Contact for Confirmation of Wire Information:

Sonnenschein Nath & Rosenthal L
4:00 pm ES1
May 21, 200¢

[REDACTED]
[REDACTED]



[ADDITIONAL EXHIBITS AND SCHEDULES OMITTED]



Exhibit 10.Z
AMENDED AND RESTATED GOVERNANCE AGREEMENT

This AMENDED AND RESTATED GOVERNANCE AGREEMENT (thi* Agreement), dated as of May 21, 2009, is made by
and among GMAC LLC, a Delaware limited liabilityrapany (the “ Compan$), FIM Holdings LLC, a Delaware limited liabilitgompany (“
FIM "), GM Finance Co. Holdings LLC, a Delaware limitkability company (“ GM”), the United States Department of the Treasurg (t
Treasury’) and any person who after the date hereof exsajeinder to this Agreement substantially infibven attached hereto as Exhibit. A

WHEREAS, each of FIM and GM owns Common Membershierests in the Company as defined in and purdoahiat certain
Fifth Amended and Restated Limited Liability CompaDperating Agreement of the Company, dated asaf R, 2009 (the “ LLC

Agreement);

WHEREAS, GM intends to transfer Membership Intesdwld by it to two trusts, one to hold the Comrivembership Interests
purchased by GM on January 16, 2009, (the “ USEBMuand the second to hold other Common Memberbitgrests (the “ GM Trush;

WHEREAS, each of FIM, GM, the Company and GM Prefgrare party to that certain letter agreement‘(thetter Agreement),
dated as of December 29, 2008, in which the patie®to set forth their mutual understanding whth Treasury with respect to the
composition of the board of managers of the Comgtire/“ Board”) relating to the Company’s participation in thee@dsury’s Troubled Asset
Relief Program established under the Emergency &oanStabilization Act of 2008 and the Company’plagation to become a bank holding
company pursuant to the Bank Holding Company Ad386, as amended;

WHEREAS, in furtherance of the Letter Agreemeng, plarties hereto entered into the Governance Agreeon January 16, 2009,
as amended by Amendment No. 1, dated as of March@®9, and Amendment No. 2, dated as of May 209Zthe “ Original Agreemeri);
and

WHEREAS, the parties hereto desire to amend andtesthe Original Agreement as hereinafter sehftotestablish the
composition of the Board effective from and aftez tate hereof.

NOW, THEREFORE, in consideration of the mutual cwvets contained herein and other good and valuaisideration, the
receipt and sufficiency of which are hereby ackrezlgled, and intending to be legally bound, the gattereby agree as follows:

1. Defined Terms. Capitalized terms used, but not defined, hereall ©iave the meanings set forth in the LLC Agreeine

2. Interim Board of Managers . Until the earlier of (i) such time as the Treashag notified the Company and the other parties to
this Agreement in writing of the Treasusyselection and designation of representativelsed@bard of Managers pursuant to Section 3 and
members of the Board of Managers shall have bepaiated in accordance with the LLC Agreement anewéh (such date, the * Specified
Actions Date”) and (ii) May




22, 2009 (the “ Outside Dateand the earlier to occur of the Outside Date #nedSpecified Actions Date, the “ Interim End Dgte
(a) the authorized number of Managers constitutiegBoard shall be seven (which number may nohbeeased or decreased);

(b) each of FIM and GM and any party that execatggnder to this Agreement (including the trustééhe UST Trust (the “
Truste€”)) pursuant to Section 4(ghall vote or shall cause to be voted (includingsozg the trustee(s) of any trust formed by anyyptar hold
Common Membership Interests of the Company to wo&ecordance with this Agreement, which, in theecaf GM with respect to so causing
the trustee(s), shall be satisfied by the actiensired to be taken by GM pursuant to the lastese of Section 4()) all voting interests of the
Company over which such party has direct or indiveting control, and shall take all other necegsardesirable lawful actions within such
party’s control (whether in such party’s capaciyaaholder of Common Membership Interests, managember of a board committee or
officer of the Company or otherwise, and includimgthout limitation, attendance at meetings in parsr by proxy for purposes of obtaining a
qguorum and execution of written consents in liemektings), and the Company shall take all necgssat desirable lawful actions within its
control (including, without limitation, calling spil board and Common Holder meetings), so thaBtherd of Managers is Comprised of the
following:

(i) for so long as FIM and Cerberus Capital ManagetnL.P. and its Affiliates collectively hold a&dst 5% of the then
outstanding Common Membership Interests of the Gompone Manager designated by (1) FIM or, if FId& transferred more than
fifty percent of the Common Membership Interestiitiy FIM as of the date hereof to its memberstbeawise liquidated, then
(2) Cerberus Capital Management, L.P. or its Adfiis (together with FIM, the “ Cerberus Partles

(i) two Managers designated by the Chief Execu@fficer of the Company, who shall be executivaagffs of the Company;
(iiif) the Chief Executive Officer of the Companyich

(iv) the three Independent Managers on the Boaldaifagers as of the date hereof, unless othengiged by FIM, GM, an
Treasury

For the avoidance of doubt, following such timeoathe earlier of the Specified Actions Date or @atside Date shall have taken
place, this Section 2 shall no longer be of angdar effect.

3. The Board of Managers. Each of FIM and GM and any party that executgsraler to this Agreement (including the Trustee or
Treasury) pursuant to Section 4¢)all vote or shall cause to be voted (includings@zg the trustee(s) of any trust formed by anyyp@rhold
Common Membership Interests of the Company to wo&ecordance with this Agreement, which, in theecaf GM with respect to so causing
the trustee(s), shall be satisfied by the actiensired to be taken by GM pursuant to the lastese of Section 4()) all voting interests of the
Company over which such party has direct or indiveting control, and shall take all other necegsardesirable lawful actions within such
party’s control (whether in such




party’s capacity as a holder of Common Membershiprests, manager, member of a board committeficerof the Company or otherwise,
and including, without limitation, attendance atatiegs in person or by proxy for purposes of obitejra quorum and execution of written
consents in lieu of meetings), and the Companyl e all necessary and desirable lawful actioitBiwits control (including, without
limitation, calling special board and Common Holdezetings), so that:

(a) PreConversion Date Board CompositioAs of and after the Interim End Date and untdistime as any of the Company’s
Mandatorily Convertible Preferred Membership Ingtse Series F, shall have been converted into Camiviembership Interests (the “
Conversion Daté):

(i) the authorized number of Managers constitutmgBoard shall be nine (which number may be irsgddrom time to time
(by increasing the number of Independent Manageisg by (i) for so long as the Treasury is entitteddesignate two Managers pursuant
to Section 2(a)(ii)(Bpelow, a majority vote of the Managers designatadyeant to Sections 2(a)(ii)(AXB) and_(C) (which majority
must include at least one designee of the Treas{iyfor so long as the Treasury is entitled &sidnate only one Manager pursuant to
Section 2(a)(ii)(Bpelow, a majority vote of the full Board (which mdjy must include at least one designee of the@Juey) and
(iii) following such time as the Treasury is no ¢ram entitled to designate a Manager pursuant ttidde2(a)(ii)(B) below, a majority of
the full Board;

(i) the following persons shall be elected to Bward:

(A) forsolong as FIM and Cerberus Capital ManagemeRt,and its Affiliates collectively hold at lee&¥ of the
then outstanding Common Membership Interests oCibimpany, one Manager designated by (1) FIM dF|Nf
has transferred more than fifty percent of the Cammilembership Interests held by FIM as of the dieteof to
its members or otherwise liquidated, then (2) Cerb€apital Management, L.P. or its Affiliat:

(B) two Managers designated by the Treasury, for sg &mthe Treasury or the UST Trust holds or hdgsim,
including as collateral for certain debt obligagasf GM to the Treasury, at least 50% of the Common
Membership Interests originally deposited into tH&T Trust. Thereafter, the Treasury shall be entitb
designate one Manager for so long as the TreasuhedJST Trust holds or has rights in at leas¥9® the thel
outstanding Common Membership Interests of the Gayy

(C) the Chief Executive Officer of the Company; ¢
3



(D) five (or such larger amount in accordance \@#ttion 2(a)(ipbove) Independent Managers, to be appointed by
(i) for so long as the Treasury is entitled to deaie two Managers pursuant to Section 2(a)(iigB)ve a
majority vote of the Managers designated pursuafgctions 2(a)(ii)(A) (B) and (C) (which majority must
include at least one designee of the Treasury)ofiiso long as the Treasury is entitled to degigronly one
Manager pursuant to Section 2(a)(ii)@)ove, a majority vote of the full Board (which wrdly must include at
least one designee of the Treasury), and (iiipfelhg such time as the Treasury is no longer ewtitb designate
a Manager pursuant Section 2(a)(ii)(B'above, a majority vote of the full Boai

(b) PostConversion Date Board CompositioAs of and after the Conversion Date:

(i) the authorized number of Managers constitutirggBoard shall be as indicated in the first rovihaf below table as set fo
in the applicable column of the below table;

(i) the Board shall be comprised of such numbguarsons from each category indicated in the rdwleobelow table as set
forth in the applicable column of the below talffer the purposes of this table, “ Treasury Ownergtércentagé shall mean the
percentage of Common Membership Interests heldrbgsury, including for purposes of this definititme common membership
interests issued to GM on January 16, 2009 (so &snguch common membership interests are heldlatecal for the $884 million righ
offering loan to GM); “ Treasury Designated Manageshall mean Managers designated by Treasury; bé&eis Designated Managérs
shall mean, for so long as FIM and Cerberus Capltalagement, L.P. and its Affiliates collectivelgith at least 5% of the then
outstanding Common Membership Interests of the Gompone Manager designated by (1) FIM or, if FI&& transferred more than
fifty percent of the Common Membership Interestisiiy FIM as of the date hereof to its memberstbeawise liquidated, then
(2) Cerberus Capital Management, L.P. or its Adfiis; “ Management Designated Manadesisall mean the Chief Executive Officer of
the Company and, if more than one, such additieratutive officers of the Company who shall be glegied by the Chief Executive
Officer of the Company; “ Independent Managestall mean Independent Managers (as defineddn tiC Agreement), to be appointed
by a majority vote of the Treasury Designated Mamnagthe Cerberus Designated Managers and the Marea Designated Managers,
which majority must include at least one designfeth® Treasury.
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Treasury Ownership Percentage

Greater

9.9%- 20.0%- 35.6%- 50.0%-

than

19.9% 35.5% 49.9% 70.8% 70.8%
Total Number of Managers Constituting Board 9 9 9 9 11
Treasury Designated Manager: 1 2 3 4 6
Cerberus Designated Manager: 1 1 1 1 1
Management Designated Manager 1 1 1 1 1
Independent Managers 6 5 4 3 3

(ii) In any case where the number of Independeah8fers on the Board is to be reduced pursuatause (ii) above, the
Chairman, following discussion with the other Indegent Managers and with the concurrence of a ihaffrthe full Board, shall
determine which Independent Manager shall be agkeskign from the Board.

4. Miscellaneous.

(a) Removal Any Manager may be removed from the Board byReeson(s) authorized to designate such Managetdotion
pursuant to this Agreement (and only by such pégrson

(b) Vacancies Any vacancy on the Board created by reason oflfa¢h, removal or resignation of a Manager stefilled by an
individual designated by the Person(s) authoripedissignate such Manager for election pursuartisoAgreement; provided that in the event
the Cerberus Parties no longer are entitled tagdase any Managers pursuant to this Agreement, \&dncy shall be filled in the same
manner as provided with respect to the designati@n Independent Manager. In the event that thef@&xecutive Officer of the Company 1
any reason ceases to be the Chief Executive Officére Company, the parties shall use their comially reasonable efforts to cause such
individual to resign or, in lieu of such resignatido remove such individual from the Board. Thevghief Executive Officer or interim Chief

Executive Officer will become a Manager on the Boapon assuming the responsibilities as Chief BExeefficer or interim Chief Executiy
Officer, without further action by the Board or tharties hereto.

(c) Chairman By affirmative vote of a majority of the total mer of Managers, the Board shall elect from ambegndependent

Managers elected pursuant to this Agreement a @baiof the Board. The Chairman shall serve in siagacity until removed by a majority
of the total number of Managers.



(d) Board ObserversSubject to applicable law and stock exchangelatigns, (1) for so long as FIM and its Affiliateball directly
or indirectly hold at least 2.5% of the outstand@mgmmon Membership Interests, FIM and its Affilashall be entitled to appoint one non-
voting observer to the Board and (2) for so lon@aé or any of its Affiliates shall directly or ingictly hold at least 2.5% of the outstanding
Common Membership Interests, GM and its Affiliasbsll be entitled to appoint one non-voting obseteehe Board, provided that any
Common Interests held by the UST Trust or GM Talmtll not be attributed to GM for the purposeshig Section 4(d) Subject to applicable
law and stock exchange regulations, (i) each sochvoting observer shall have the right to attelhchaetings of the Board and all committees
thereof and (ii) each such non-voting observerlskakive notice of all meetings of the Board alh@d@mmittees thereof and all written
materials and other information (including minutésneetings) given to Managers in connection witbhsmeetings at the same time such
materials and information are given to Managersyigied that prior to permitting any such non-votoigserver access to any such meetings or
any such materials or other information, such notirg observer shall be required to execute a ouesty confidentiality agreement with
respect to the use and treatment of confidentfatimation. Notwithstanding the foregoing, the Compahall be permitted to exclude any such
non-voting observer from meetings and from recej\dertain information if, based on the advice afresel, such exclusion is necessary to
preserve the attorney-client privilege of the Comparovided that to the extent practicable the Gany shall provide such non-voting
observer advance written notice of any such exatusi

(e) Preferred Membership Interestdotwithstanding anything to the contrary herdire composition of the Board of Managers is
subject to the rights of the holders of the Compahjxed Rate Cumulative Perpetual Preferred Mestuprinterests, Series D-1 and Fixed
Rate Cumulative Perpetual Preferred Membershipdats, Series D-2.

() Amendment and WaiverThe provisions of this Agreement may not be aredndhodified, supplemented or terminated, and
waivers or consents to departures from the prowsshereof may not be given, without the writtensant of the Company and each of the
parties hereto.

(g) Termination This Agreement will automatically terminate areldf no further force or effect immediately upoe tarlier to
occur of (and to the extent any of the provisiohthis Agreement are or have been reflected irLtteé Agreement or any amendments thereto,
such provisions will similarly terminate and benaf further force or effect):

(i) when Treasury and the UST Trust collectivelgseto hold at least 9.9% of the Common Membeisitipests of the
Company, including the common membership interissteed to GM on January 16, 2009, (so long as sogtmon membership interests are
held as collateral for the $884 million rights affey loan to GM); and

(i) with respect to any party hereto other tharaRury, including any Person who becomes a pargxbguting a joinder to
this Agreement, when such party and its Affiliatedectively cease to own any Common Membershiprbsts.
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(h) Survival; Conversion of the Companyhis Agreement will survive and continue in fidkce in accordance with its terms in the
event of a termination of the LLC Agreement or dision of the Company in connection with a Comp&uwnversion, providethat in the
event of any such Company Conversion, all referehegein to (i) “Common Membership Interests” shalldeemed to refer to “common
stock”, (ii) “Board of Managers” shall be deemedefer to “Board of Directors”, (iii) “Manager” shde deemed to refer to “Director”, and
(iv) any other words applicable to limited liabjlitompanies shall be deemed to refer to their coaiypa words applicable to corporations.

(i) Entire Agreement Whenever possible, each provision of this Agresmsball be interpreted in such manner as to et
and valid under applicable law, but if any provismf this Agreement is held to be invalid, illegalunenforceable in any respect under any
applicable law or rule in any jurisdiction, suchatidity, illegality or unenforceability shall netffect any other provision or any other
jurisdiction, but this Agreement shall be reformednstrued and enforced in such jurisdiction asi¢h invalid, illegal or unenforceak
provision had never been contained herein. Thig&grent embodies the complete agreement and unadirgiaamong the parties hereto with
respect to the subject matter hereof and superseakgreempts any prior understandings, agreememnépresentations by or among the
parties, written or oral, which may have relateth® subject matter hereof in any way, including ltletter Agreement.

(j) Successors and Assigns; Applicability to Trusthis Agreement shall be binding upon and inurthéobenefit of the parties and
their respective successors and assigns (inclutbnghie avoidance of doubt, any successor to thragainy as a result of a Company
Conversion), providethat (1) no party hereto shall be permitted togrsainy of its rights under this Agreement and @)party hereto shall be
permitted to Transfer any of its Common Membershiprests unless, with respect to this clause i), ¢a) such Transfer is permitted by the
LLC Agreement and (b) except with respect to Trarssbf Common Membership Interests in a widely elispd public offering following the
earlier to occur of (A) a Company Conversion angf®cember 29, 2009, prior to such Transfer, stanfisferee agrees to be fully bound by
the terms of this Agreement by executing a joirtdehis Agreement substantially in the form attathereto as Exhibit AUpon establishme
of the UST Trust and the GM Trust, GM hereby agteasause each such trust to execute a joindéigdAgreement.

(k) Counterparts This Agreement may be executed in separate cquarts each of which shall be an original and alhbich taker
together shall constitute one and the same agrdemen

() Remedies; Specific Performanc&he parties hereto acknowledge that money damagekl not be an adequate remedy at l¢
any party fails to perform in any material respay of its obligations hereunder, and accordingisea that each party, in addition to any other
remedy to which it may be entitled at law or in iéggushall be entitled to seek to compel specificfprmance of the obligations of any other
party under this Agreement, without the postinguoy bond, in accordance with the terms and conditaf this Agreement in any court of the
United States or any State thereof having jurigalictand if any action should be brought in eqtitgnforce any of the provisions of this
Agreement, none of the parties hereto shall risalefense that there is an adequate remedy aEbnept as otherwise
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provided by law, a delay or omission by a partyeh@in exercising any right or remedy accruing upog such breach shall not impair the r

or remedy or constitute a waiver of or acquiescénamy such breach. No remedy shall be exclusiany other remedy. All available
remedies shall be cumulative. Each member of thegamy has entered into this Agreement and thedddionis contemplated hereunder on its
own volition. Each such member, on behalf of itsidf Affiliates, successors and assigns, if amyehy specifically renounces, waives and
forfeits all rights to seek, bring or maintain aagtion in any court of law or equity against thedsury arising in connection with this
Agreement or the transactions contemplated herepageept in its commercial capacity as a partthi®s Agreement and participant in the
transactions contemplated hereunder.

(m) Notices. All notices, demands or other communicationse@iven or delivered under or by reason of the igioms of this
Agreement will be in writing and shall be given whdelivered personally, sent via a nationally redpgd overnight courier or sent via
facsimile or e-mail (with hard copy sent to theipant by reputable overnight courier service, witbper postage prepaid) to the recipient.
Such notices, demands and other communicationde/tlent to the address indicated below:

If to the Company, to:

GMAC LLC

200 Renaissance Center

Detroit, Ml 48265

Attention: GMAC Corporate Secretary
Facsimile: (313) 656-6308

with a copy to:

GMAC LLC

200 Renaissance Center

Detroit, M| 48265

Attention: GMAC General Counsel
Facsimile: (313) 656-6124

and

Wachtell, Lipton, Rosen & Katz
51 West 52 Street

New York, NY 10019
Attention: David E. Shapiro
Facsimile: (212) 403-2000

If to GM, to:

General Motors Corporation
300 Renaissance Center
Detroit, Michigan 48265



Attention: Jeffrey Braun
Facsimile: (248) 267-2555

with a copy to:

Cravath, Swaine & Moore LLP

Worldwide Plaza

825 Eighth Avenue

New York, NY 10019

Attention: B. Robbins Kiessling, Philip A. Gelston
Facsimile: (212) 474-3700

If to FIM, to:

c/o Cerberus Capital Management, L.P

299 Park Avenue

New York, NY 10171

Attention: Lenard Tessler, Seth Plattus, Mark Nepor
Facsimile: (212) 750-5212

with a copy to:

Schulte Roth & Zabel

919 Third Avenue

New York NY 10022

Attention: Alan Waldenberg, David Rosewater
Facsimile: (212) 593-5955

If to the Treasury, to:

United States Department of the Treasury

1500 Pennsylvania Avenue, NW, Room 2312
Washington, D.C. 20220

Attention: Chief Counsel Office of Financial Statyil
Facsimile: (202) 927-9225

or such other address or to the attention of stizlrd’erson as the recipient party shall have Bpédy prior written notice to the sending
party.

(n) Governing Law THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE WITH THE
LAWS OF THE STATE OF DELAWARE, WITHOUT REGARD TO THCONFLICTS OF LAW RULES OF SUCH STATE.

(o) Descriptive HeadingsThe descriptive headings of this Agreement aseriied for convenience only and do not constitygara
of this Agreement.




(p) Waiver of Jury Trial Each of the parties hereto waives any right iy fmave to trial by jury in respect of any litigatibased on,
arising out of, under or in connection with the &gment or any course of conduct, course of dealirdpal or written statement or action of
any party hereto.

(q) Jurisdiction; Venue; Service of Procegsach party hereto hereby irrevocably and uncaitly (a) agrees that any suit, action
or proceeding, at law or equity, arising out of@ating to this Agreement shall only be broughthie Court of Chancery of the State of
Delaware (or, if the Court of Chancery of the StHt®elaware lacks jurisdiction, then in the apabte Delaware state court), or if under
applicable Law exclusive jurisdiction of such saittion or proceeding is vested in the federal tsptinen the United States District Court for
the District of Delaware, (b) expressly submitshte personal jurisdiction and venue of such cdiertshe purposes thereof and (c) waives and
agrees not to raise (by way of motion, as a defens¢herwise) any and all jurisdictional, venue @onvenience objections or defenses that
such party may have in such suit, action or proicgedach party hereto hereby irrevocably and uditmmally consents to the service of
process of any of the aforementioned courts. Ngtherein contained shall be deemed to affect tite of any party hereto to serve process in
any manner permitted by Law or commence legal mdicgs or otherwise proceed against any other prgto in any other jurisdiction to
enforce judgments obtained in any suit, actionroceeding brought pursuant to this Secdgq) .

(r) Construction The parties hereto have participated jointlyhia hegotiation and drafting of this Agreement.Ha évent an
ambiguity or question of intent or interpretatiaises, this Agreement shall be construed as itedgbintly by the parties hereto, and no
presumption or burden of proof shall arise favoianglisfavoring any party hereto by virtue of thetership of any of the provisions of this
Agreement.

(s) Further Assurance$ach party hereto shall do and perform or camsetdone and performed all such further acts laing$
and shall execute and deliver all such other agee¢sncertificates, instruments and documents potrer party hereto reasonably may
request in order to carry out the intent and acdsimphe purposes of this Agreement and the consatiomof the transactions contemplated
hereby.

(t) No Control over UST Trust or GM Trudtach party hereto acknowledges that GM and itdiAfifis will have no control over tt
UST Trust or the GM Trust or the actions takenhmytrustees thereof with respect to the subjectemat this Agreement, and will not be able
to direct or otherwise influence any such trust@é vespect to the subject matter of this Agreemiat all purposes of this Agreement, (i) GM
and its Affiliates shall be deemed to not own anteol, directly or indirectly, any Membership Inésts held by the UST Trust or the GM Trust,
and (ii) both the UST Trust and the GM Trust shalldeemed to be not “Affiliates” of GM and GM’s Aifites.

(u) Initial Public Offering. In connection with an initial Public Offering,etparties hereto shall revisit the terms of thisegnent
and work together in good faith to make such modtfons as may be reasonably necessary to fagiitath Public Offering and the future
governance of the Company.

10



IN WITNESS WHEREOF, the parties hereto have executed this Governanceeftent as of the date first above written.

GMAC LLC

By: /s/ Robert Hull

Name: Robert Hull
Title: Chief Financial Office

FIM HOLDINGS LLC

By:  Cerberus FIM Investors, LLC, its Managing
Member

By:  Cerberus FIM, LLC, its Managing Memh

By: /s/ Seth Plattus

Name: Seth Plattu:
Title: Managing Directo

UNITED STATES DEPARTMENT OF THE
TREASURY

By: /s/ Duane Morse

Name: Duane Mors¢
Title: Chief Risk and Compliance Offic



GM FINANCE CO. HOLDINGS LLC

By: /s/ Walter Bors

Name: Walter Borsi
Title: Chief Executive Office



EXHIBIT A
FORM OF JOINDER

This JOINDER (the “ Joindé€) to the Amended and Restated Governance Agreefttent Agreement), dated as of May 21,
2009, made by and among GMAC LLC (the “ Comp&nyIM Holdings LLC, a Delaware limited liabilitgompany (“ FIM"), GM Finance
Co. Holdings LLC, a Delaware limited liability compy (* GM ") and United States Department of the Treasurg {tlireasury’), is made an
entered into as of by and between the Company and (“ Holder"). Capitalized terms used but not otherwise
defined herein shall have the meanings set forthenrAgreement.

WHEREAS, Holder has acquired certain Common Mentiersterests of the Company (* Holder Interé3tsand the Agreement
and the Company requires Holder, as a holder df Buerests, to become a party to the AgreemeutHuoider agrees to do so in accordance
with the terms hereof.

NOW, THEREFORE, in consideration of the mutual ceasgts contained herein and other good and valuainisideration, the
receipt and sufficiency of which are hereby ackremigled, the parties to this Joinder hereby agréalaw/s:

1. Agreement to be BoundHolder hereby agrees that upon execution ofXbiisder, it shall become a party to the Agreemadt a
shall be fully bound by, and subject to, all of tewenants, terms and conditions of the Agreemethi@ugh an original party thereto and shall
be deemed a party to the Agreement for all purptieagof.

2. Successors and AssigriExcept as otherwise provided herein, this Joistiatl bind and inure to the benefit of and be erdabl:
by the Company and its successors and assigns@ddr-and, except with respect to transfereestiaresfer of Holder Interests in a widely
dispersed public offering following the earlierdocur of (1) a Company Conversion and (2) Decer2BeR009, any subsequent holders of
Holder Interests and the respective successorassigns of each of them, so long as they hold aigiéd Interests.

3. Counterparts This Joinder may be executed in separate couwrtsrpach of which shall be an original and alivbfch taken
together shall constitute one and the same agrdemen

4. Notices. For purposes of Sectigifm) of the Agreement, all notices, demands or othermanications to the Holder shall be
directed to:

[Name]
[Address]
[Facsimile Number]

5. Governing Law THE AGREEMENT INCLUDING THIS JOINDER SHALL BE GOERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARBYVITHOUT REGARD TO THE CONFLICTS OF LAW RULES OF
SUCH STATE.



EXHIBIT A

6. Descriptive HeadingsThe descriptive headings of this Joinder arerteglefor convenience only and do not constituterd f
this Joinder.

7. Jurisdiction Each party hereto hereby irrevocably and uncanditly (a) agrees that any suit, action or proasgcat law or
equity, arising out of or relating to this Joindé&all only be brought in the Court of Chanceryhaf State of Delaware (or, if the Court of
Chancery of the State of Delaware lacks jurisdictiben in the applicable Delaware state court)f ender applicable Law exclusive
jurisdiction of such suit, action or proceedingésted in the federal courts, then the United StBistrict Court for the District of Delawar
(b) expressly submits to the personal jurisdicaod venue of such courts for the purposes therab{@ waives and agrees not to raise (by
way of motion, as a defense or otherwise) any djdresdictional, venue and convenience objectionslefenses that such party may have in
such suit, action or proceeding. Each party hdreteby irrevocably and unconditionally consentth#service of process of any of the
aforementioned courts. Nothing herein containedl bleadeemed to affect the right of any party hetetserve process in any manner perm
by Law or commence legal proceedings or otherwiseqed against any other party hereto in any qgthisdiction to enforce judgments
obtained in any suit, action or proceeding broyghrsuant to this Section.7
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IN WITNESS WHEREOF , the parties hereto have executed this Joindef the date first above written.
GMAC LLC

By:

Name:
Title:

[HOLDER]

By:




Exhibit 99.1

GMAC Financial Services Announces
Key Capital and Liquidity Actions

DETROIT — GMAC Financial Services today announced severgldctions that significantly improve the compargapital position and
access to liquidity. The actions include a $7.5dvilcapital investment from the U.S. Departmenthef Treasury, approval by the Federal
Deposit Insurance Corporation (FDIC) to participatéhe Temporary Liquidity Guarantee Program (T)GEhd an expanded exemption
granted by the Federal Reserve to originate GMedlassets at GMAC's bank, recently renamed AllglB&MAC also reconstituted its
board of directors and named two appointees framts. Treasury, with three independent direcmiset promptly named by the board.

“These actions represent another major step inligiag and strengthening GMAC Said GMAC Chief Executive Officer Alvaro G. de Muadi.
“Much like last year, 2009 is proving to be a tiofdandmark actions for GMAC-executing the Chrysler agreement, launching a rewdofor
our bank, and now taking a meaningful step forwandermanently improving our access to cost-effectunding.”

Capital Investment

In connection with the government’s capital investihn GMAC has sold $7.5 billion of mandatorily centible preferred (MCP) membership
interests and warrants to the U.S. Treasury. Thestment included $4 billion of MCP related to GMA@greement with Chrysler LLC to
provide automotive financing to Chrysler dealerd anstomers and $3.5 billion of MCP toward the Suigery Capital Assessment Program
(S-CAP) requirement. The U.S. Treasury immediatelgrcised the warrants and GMAC issued an addit®sigb million of MCP.

GMAC previously announced an agreement with Chrytsl@rovide automotive finance products and sewio Chrysler dealers and
customers. The agreement was approved by the @ukrBptcy Court on May 12, 2009. GMAC will begirfering wholesale and retail credit
to Chrysler dealers and customers immediatelyrdieoto ensure an orderly transition of wholesalaricing activities, GMAC has signed a
cooperation agreement with Chrysler Financial S&wiAmericas LLC.

GMAC has also entered into a transition supporéagrent with Chrysler LLC and the U.S. Treasuryidoimmanaging the risks related to
expeditiously extending credit to Chrysler deaband customers. The agreement provides GMAC wittlitseipport for certain losses that may
be incurred during the transition period, whictoads time for GMAC to evaluate the creditworthine§gach Chrysler dealer.

As previously disclosed under the S-CAP program A&Ms required to raise $11.5 billion of Tier 1 comn or contingent common capital,
$9.1 billion of which must be new Tier 1 capitahel$3.5 billion investment by the U.S. Treasurgasv capital for the company toward this
program and reduces the level of new capital reguio $5.6 billion. Consistent with the S-CAP pargrrequirements, GMAC intends to
submit a Capital Plan to the Federal Reserve B&a@h@ago by June 8, 2009 with respect to the raimgicapital required. While the U.S.
Treasury has indicated that it may be will



to provide additional new capital, GMAC will evateaother alternatives to meet its capital requinetsie

The MCP issued to the U.S. Treasury has an anmstabdition rate of nine percent payable quarteflyese interests mandatorily convert to
common membership interests after seven years agcdmconverted in advance of that time by GMAChwlite approval of the Federal
Reserve if such conversion would not result inWh®. Treasury owning in excess of 49 percent of GNMAcommon membership interests.
GMAC may only convert additional mandatorily contdle membership interests to common membershgreésts if certain other conditions
are met. The MCP is also convertible by the U.8a$ury upon the occurrence of certain events.

Temporary Liquidity Guarantee Program

GMAC has received approval to participate in thd@B TLGP for up to $7.4 billion, which would pertrthe company to issue new FDIC-
guaranteed debt. In connection with receiving FBpproval, GMAC is developing a funding plan whithas committed to provide to the
FDIC and the Federal Reserve. The plan will refl@®tAC’s management of Ally Bank’s funding and dejpassts with a focus on
diversifying funding sources and reducing the Bardwerall cost of deposit funding. GMAC and the Baave also committed to maintain
Bank capital at a level well above the regulatoigimums.

Ally Bank Exemption

GMAC received an expanded exemption from the Fédaerve to allow Ally Bank, formerly GMAC Banlq briginate a limited amount of
GM-related retail and wholesale assets, subjecettain conditions. Previously, GMAC was more limitn the GMrelated assets that could
originated in the Bank due to section 23A of thddfal Reserve Act. Providing relief on these restms will enable GMAC to have more
funding available for a majority of its automotifireance assets, which provides a sustainable leng-funding channel for the business. The
extension of credit to Chrysler dealers and custerigenot subject to the section 23A restriction.

GMAC recently launched Ally Bank, a new brand fisrl).S. bank that represents an improved bankipgréence. The new brand is part of an
effort to broaden and expand the company’s custdrase at the Bank.

Governance

In connection with GMAC'’s approval to become a baolding company, GMAC was required to reconstiftgdoard of directors. The new
board will now consist of nine directors, four ofi@m have been named, two by the U.S. Treasuryvamdtrrent directors. Three additional
independent directors have been selected and evfrbmptly appointed by the new board. The two ayppes of the U.S. Treasury are Robert
T. Blakely and Kim S. Fennebresque. GMAC CEO Alv&rade Molina will remain on the board along wittefhen Feinberg as the Cerberus
appointee. Two additional independent directors lsélnamed at a later date.

In connection with the previously announced GMAQ@gmance changes, the following independent and GM#anagement directors on the
board resigned, effective immediately, T.K. Dugdgaouglas A. Hirsch, Robert Hull, Samuel Ramsey Bolert W. Scully



About GMAC Financial Services

GMAC specializes in automotive finance, mortgagerations, insurance, commercial finance and ordareking. As of March 31, 2009, the
company had approximately $180 billion in assets sarviced 15 million customers around the worlgitthe GMAC media site at
http://media.gmacfs.coffior more information.
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Forward-Looking Statements

In this press release, the use of the wd‘expect,” “anticipate,” “estimate,” “project,” “int end,” “evaluate,” “pursue,” “seek,” “may,”
“would,” “could,” “should,” “believe,” “potential,” “continue,” or the negative of any of those womtssimilar expressions is intended to
identify forwardlooking statements. All statements herein, othan tatements of historical fact, including withtiatitation, statements abc
future events and financial performance, are ford-looking statements that involve certain risks andertainties. While these statements
represent our current judgment on what the futueg/ tmold, and we believe these judgments are reddenthese statements are not
guarantees of any events or financial results, &@\AC LLCs (“GMAC”) actual results may differ materially é¢uto numerous important
factors that are described in the most recent repon SEC Forms -K and 10-Q for GMAC, which may be revised or sapgnted in
subsequent reports on SEC Forms 10-Q and 8-K. fawtbrs include, among others, the following: oability to successfully accommodate
the additional risk exposure relating to providimgpolesale and retail financing to Chrysler LLC (“Gfsler”) dealers and customers and the
resulting impact to our financial stability; uncainty related to Chrysler's bankruptcy process &mel success or lack thereof of such process
and its proposed industrial alliance with Fiat Sp#yr ability to recover reimbursements owed to y<hrysler for certain losses incurred w
respect to providing wholesale financing to certdealers prior to GMAC completing its full undertimg processes; our ability to recover any
other payments or obligations owed to us by Chrydleing Chrysler's bankruptcy process; uncertainégarding our ability to raise the
additional capital required as a result of the ratlg completed Supervisory Capital Assessment Rragand uncertainty around the ultimate
form, amount and terms of such cap; uncertainty regarding our ultimate participation the Temporary Liquidity Guarantee Program, if
any, and uncertainty around the ultimate form, anmiand terms of such participation; uncertainty aedjng our ability to successfully
originate retail and wholesale assets in Ally Bami to realize the anticipated benefits of our ewged exemption from certain requirement
Section 23A of the Federal Reserve Act; our abititguccessfully manage Ally Bank’s funding andd#osts, diversify funding sources and
successfully reduce the bank’s overall cost of di¢ffonding as well as broaden Ally Bank’s custoimase and expand retail deposits; our
ability to successfully implement the rebranding\tlf Bank and to realize the anticipated bendfiereof; uncertainty securing low cost
funding for GMAC and maintaining the mutually beciaf relationship between GMAC, General Motors @Garation (‘GM”) and Chrysler;

our ability to maintain an appropriate level of dethe profitability and financial condition of Gléind Chrysler; our ability to realize the
anticipated benefits associated with our recentversion to a bank holding company, and the incrdasgulation and restrictions that we w
be subject to; uncertainty concerning our abilibyaccess additional federal liquidity programs asubt-effective funding; disruptions in the
market in which we fund GMAC's operations, withuléag negative impact on our liquidity; changestliee credit ratings of ResCap, GMAC,
GM or Chrysler; changes in economic conditions,rency exchange rates or political stability in tmarkets in which we operate; and
changes in the existing or the adoption of new Jaegulations, policies or other activities of gowments, agencies and similar
organizations. Investors are cautioned not to plandue reliance on forward-looking statements. GM/&Gertakes no obligation to update
publicly or otherwise revise any forwelooking statements, whether as a result of nearinétion, future events or other such factors that
affect the subject of these statements, excepevengressly required by law.

Contact:

Gina Proia
917-369-2364
gina.proia@gmacfs.col




