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HEARING DATE AND TIME: July 17, 2012 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: July 10, 2012 at 4:00 p.m. (Eastn Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Motors Liquidation
Company GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre .: Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/k/a General Motors Corp.gtal.
Debtors. ': (Jointly Administered)
_______________________________________________________________ X

NOTICE OF HEARING ON MOTORS
LIQUIDATION COMPANY GUC TRUST'S OBJECTION
TO CLAIM NO. 66309 FILED BY CASTLE BUICK PONTIAC
GMC INC. AND CLAIM NO. 66310 FILED BY GROSSINGER AU TOPLEX INC.

PLEASE TAKE NOTICE upon the annexed objection, dated June 8, 20&2 (th
“Objection”) of the Motors Liquidation Company GUC Trust (th@ UC Trust”) to Proof of
Claim No. 66309 filed by Castle Buick Pontiac GMt.land Proof of Claim No. 6310 filed by
Grossinger Autoplex Inc., a hearing (thégaring”) will be held before the Honorable Robert E.
Gerber, United States Bankruptcy Judge, in Roomds2iie United States Bankruptcy Court for
the Southern District of New York, One Bowling Gne&lew York, New York 10004, oduly

17, 2012 at 9:45 a.m. (Eastern Time@r as soon thereafter as counsel may be heard.
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PLEASE TAKE FURTHER NOTICE that any responses to the Objection must
be in writing, shall conform to the Federal Rulé8ankruptcy Procedure and the Local Rules
of the Bankruptcy Court, and shall be filed witle tBankruptcy Court (a) electronically in

accordance with General Order M-242 (which candoed atwvww.nysb.uscourts.gg\by

registered users of the Bankruptcy Court’s filiggtem, and (b) by all other parties in interest,
on a 3.5 inch disk, preferably in Portable Docuntesrimat (PDF), WordPerfect, or any other
Windows-based word processing format (with a haqglycdelivered directly to Chambers), in

accordance with General Order M-182 (which candoed atwww.nysb.uscourts.ggdyand

served in accordance with General Order M-242,aanl) Weil, Gotshal & Manges LLP,
attorneys for the GUC Trust, 767 Fifth Avenue, Néark, New York 10153 (Attn: Harvey R.
Miller, Esq., Stephen Karotkin, Esg., and JosepBirolinsky, Esq.); (ii) the Debtors, c/o
Motors Liquidation Company, 500 Renaissance Ceftaite 1400, Detroit, Michigan 48243
(Attn: Ted Stenger); (iii) General Motors LLC, 4B&naissance Center, Detroit, Michigan
48265 (Attn: Lawrence S. Buonomo, Esq.); (iv) Calddar, Wickersham & Taft LLP, attorneys
for the United States Department of the Treasung @World Financial Center, New York, New
York 10281 (Attn: John J. Rapisardi, Esq.); (v) bated States Department of the Treasury,
1500 Pennsylvania Avenue NW, Room 2312, Washind2o@, 20220 (Attn: Joseph Samarias,
Esq.); (vi) Vedder Price, P.C., attorneys for Exfizevelopment Canada, 1633 Broadway, 47th
Floor, New York, New York 10019 (Attn: Michael Jd&man, Esq. and Michael L. Schein,
Esq.); (vii) Kramer Levin Naftalis & Frankel LLPttarneys for the statutory committee of
unsecured creditors, 1177 Avenue of the Americasy Mork, New York 10036 (Attn: Thomas
Moers Mayer, Esq., Robert Schmidt, Esg., Laurenkdagd, Esq., and Jennifer Sharret, Esq.);

(viii) the Office of the United States Trustee the Southern District of New York, 33 Whitehall
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Street, 21st Floor, New York, New York 10004 (Affracy Hope Davis, Esq.); (ix) the U.S.
Attorney’s Office, S.D.N.Y., 86 Chambers Streetjr@itFloor, New York, New York 10007
(Attn: David S. Jones, Esqg. and Natalie Kuehleq.E$x) Caplin & Drysdale, Chartered,
attorneys for the official committee of unsecureedators holding asbestos-related claims, 375
Park Avenue, 35th Floor, New York, New York 101308 (Attn: Elihu Inselbuch, Esqg. and
Rita C. Tobin, Esg.) and One Thomas Circle, N.Wite51100, Washington, DC 20005 (Attn:
Trevor W. Swett lll, Esqg. and Kevin C. Maclay, Bsand (xi) Stutzman, Bromberg, Esserman
& Plitka, A Professional Corporation, attorneys @an M. Trafelet in his capacity as the legal
representative for future asbestos personal irglaiynants, 2323 Bryan Street, Suite 2200,
Dallas, Texas 75201 (Attn: Sander L. Esserman, &sd| Robert T. Brousseau, Esq.), so as to
be received no later thaly 10, 2012 at 4:00 p.m. (Eastern Timgthe “Response

Deadline’).

[Remainder of Page Intentionally Left Blank]
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PLEASE TAKE FURTHER NOTICE that if no responses are timely filed and
served with respect to the Objection, the GUC Tnugy, on or after the Response Deadline,
submit to the Bankruptcy Court an order substdmtialthe form of the proposed order annexed

to the Objection, which order may be entered watiurther notice or opportunity to be heard

offered to any party.

Dated: New York, New York

June 8, 2012
/s/ Joseph H. Smolinsky

Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Motors Liquidation
Company GUC Trust
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HEARING DATE AND TIME: July 17, 2012 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: July 10, 2012 at 4:00 p.m. (Eastn Time)
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky
WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue
New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Motors Liquidation
Company GUC Trust

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre ': Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/lk/a General Motors Corp.gtal.
Debtors. .: (Jointly Administered)
_______________________________________________________________ X

MOTORS LIQUIDATION COMPANY GUC TRUST'S
OBJECTION TO CLAIM NO. 66309 FILED BY CASTLE BUICK PONTIAC
GMC INC. AND CLAIM NO. 66310 FILED BY GROSSINGER AU TOPLEX INC.

TO THE HONORABLE ROBERT E. GERBER,
UNITED STATES BANKRUPTCY JUDGE:

The Motors Liquidation Company GUC Trust (tHeUC Trust”), formed by the
above captioned debtors (collectively, tidebtors’) in connection with the Debtors’ Second
Amended Joint Chapter 11 Plan, dated March 18, 2@&pectfully represents:

Relief Requested

1. The GUC Trust files this objection (thi®©bjection”) pursuant to section
502(b) of title 11 of the United States Code (tBarikruptcy Code”), seeking entry of an order
disallowing and expunging (i) Claim No. 66309, diley Castle Buick Pontiac GMC Inc. and (ii)

Claim No. 66310, filed by Grossinger Autoplex Ifeollectively, the Claims”). As discussed
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in more detail below, the Claims were filed by tautomobile dealerships (thBéalers) who,
pursuant to their entry into the Participation Agreents (as hereinafter defined), have expressly
released the Debtors from any and all claims. Adiogly, the GUC Trust requests that the
Claims be expunged from the claims register inrtbeiirety.

Jurisdiction

2. This Court has jurisdiction to consider this magiarsuant to 28 U.S.C.

88 157 and 1334. This is a core proceeding putdodt8 U.S.C. 8§ 157(b).

Background
3. On December 28, 2007, in an action stylaath Shore, Inc v. General

Motors Corp, No. MVRB 79-01, which was pending before the Metdehicle Review Board
for the State of lllinois (theBoard”), Hearing Officer Mark A. Knchler issued a propds
decision directing Motors Liquidation CompanyEC ) (f/k/a General Motors Corporation) to
reimburse the Dealers for certain attorney feescasts (the Attorney Fees and Costy? that
the Dealers incurred while successfully opposirgatidition of a new dealership within the
Dealers’ geographic vicinity.

4. On October 28, 2008, the Circuit Court of the Sévaudicial Circuit in
Sangamon County, lllinois (thédllinois State Court”), issued an Order (théAttorney Fees

Order”)® upholding the Board’s ruling with respect to thitotney Fees and Costs.

! The GUC Trust reserves the right to object to thends on any other basis to the extent that tHefredquested in
this Objection is not granted for any reason.

2 Specifically, Hearing Officer Mark A. Knchler proped that Grossinger Autoplex, Inc. and Castile B#ontiac-
GMC, Inc. be awarded the amounts of $242,816.465238,884.30, respectively. The Hearing Officepal
directed MLC to reimburse the attorney fees andscostwo other dealerships that are not subjethitoObjection,
North Shore, Inc. d/b/a Muller Pontiac/GMC Mazda doe Mitchell Buick/l GMC Truck, Inc., in the amosif
$321,782.18 and $230,124.14, respectively.

% General Motors Corp. v. State of lllinois Motor \igla Review Bd.No. 08-MR-240 (Cir. Ct. 7th Jud. Cit. Oct.
28, 2008).
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5. On November 21, 2008, the lllinois State Court eedean agreed Order
(the “Agreed Order”)* between MLC and the Dealers which stayed any eiecaf judgment
as to the Attorney Fees and Costs until such timaeNILC’s appeal of the Attorney Fees Order
to the Fourth District Court of Appeals of Illinahe “llinois Appellate Court”) was resolved.
Pursuant to the Agreed Order, MLC posted an agpaad in the amount of $1,300,000 (the
“Appeal Bond’). The appeal by MLC to the lllinois Appellate @b was not resolved by the
time the Debtors filed their chapter 11 cases, Wwhkaused the appellate proceedings to be
stayed.

6. On June 1, 2009 (th&€bmmencement Dat®, MLC and certain of its
affiliated Debtors commenced voluntary cases untapter 11 of the Bankruptcy Code. On the
same day, the Debtors filed a motion requestingettiey of an Order (theSale Order’) (ECF
No. 2968) authorizing and approving the sale ostarttially all of the Debtors’ assets, free and
clear of liens, claims, encumbrances, and othereasts (the363 Transactiorf), pursuant to
that certain Master Sale and Purchase Agreemeanfaaded and supplemented, tMSPA”),
dated June 1, 2009, by and among the Debtors aQ@@5 Inc. (‘New GM?).>

7. After the Commencement Date, in connection withRiebtors’
rationalization of its automobile dealership netkvand in conjunction with the 363 Transaction,
the Debtors offered many of its automobile dealpsshncluding the Dealers, an opportunity to

enter into a participation agreement Rafticipation Agreement”) to continue its dealership

* General Motors Corp. v. State of lllinois Motor \feh Review Bd.No. 08-MR-240 (Cir. Ct. 7th Jud. Cit. Nov.
21, 2008).

® On March 5, 2010, this Court later entered an O(HE&F No. 5198) approving a stipulation betweenDebtors
and New GM clarifying that the Appeal Bond congéigia Purchased Asset (as defined in the MSPAg to b
transferred to New GM. Pursuant to the stipulattbe Debtors retain no liability with respect e tappeal of the
Attorney Fees and Costs to the extent that the Algpend is sufficient to satisfy such liabilities.

US_ACTIVE:\43987679\4\72240.0639



09-50026-reg Doc 11810 Filed 06/08/12 Entered 06/08/12 18:31:33 Main Document Pg 8 of 33

operations with New GM on a long term baSi$n exchange for receiving the benefits
associated with entering into a Participation Agreat, which included, among other things, the
assumption and assignment by the Debtors to NewoGikle dealership franchise agreements
between the Debtors and the Dealers, each of takeBeexpressly granted a broad release of
claims against the Debtors. Specifically, Sec@af the Participation Agreements, entitled
“Release; Covenant Not to Sue; Indemhjtyovides in pertinent part:

(@) Dealer . . . hereby releases, settles, cartisisharges, and
acknowledges to be fully satisfied any and all m&i demands,
damages, debts, liabilities, obligations, costspeeses, liens,
actions, and causes of action of every kind andraawhatsoever
(specifically including any claims which are perglin any court,

administrative agency or board or under the meazhagirocess of
the Dealer Agreements), whether known or unknowrgdeen or
unforeseen, suspected or unsuspected ("Claimsighwibealer or
anyone claiming through or under Dealer may havefdke date
of the execution of this letter agreement agaihet&M Partieg,

arising out of or relating to (i) the Dealer Agresmis or this letter
agreement . . . or (v) any other events, transasticlaims,

discussions or circumstances of any kind arisinghiole or in part
prior to the effective date of this letter agreetnen

8. Moreover, pursuant to Section 6(c) the Participaf\greements, the
Dealers agreed not to “institute . . . any procegadn any court or administrative proceeding, or
otherwise assert . . . any Claim that is coverethbyrelease provision in [Section 6(a) of the

Participation Agreements] . ..” (Participationrdgments at 4) Nevertheless, after the

® The Participation Agreements executed by CastiekBRontiac GMC Inc. and Grossinger Autoplex Ine a
annexed hereto &xhibit “A” andExhibit “B,” respectively. Dealerships that were not offereddpportunity to
continue business operation with New GM on a l@igtbasis were offered wind-down agreements tditiztei an
orderly liquidation and closing of such dealerships

" The term “GM Parties” is defined in the ParticipatAgreement to include the Debtors and New GMgiagn
others. (Participation Agreements at 3)

8 Section 6(a) continues to enumerate several Bingtnone of which are applicable here, whereDidetors would
not be released from liability. Specifically, theceptions relate to unpaid warranty claims, an®onting with
respect to a Dealer's Open Account (as definetlérlMSPA), certain incentive payments, and inderoaiion of
product liability claims against Dealers pursuanBection 17.4 of the Dealer Agreement (as defingde MSPA).
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Participation Agreements became effective, the &sediled the Claims in these chapter 11
cases relating to the Attorney Fees and Costs aerNber 30, 2009.

9. The Dealers also agreed under Section 6(d) of &éngcipation Agreement
to indemnify the Debtors from all “damages, andexges (including, without limitation,
reasonable attorneys’ fees and costs)” that atened by the Debtors as a result of a breach of
the Participation Agreement by the Dealers. (Pigdtion Agreement at 5) While the GUC
Trust is not at this time seeking damages agawesbDealers for filing the Claims, the GUC Trust
reserves the right to seek damages and costs atfe@ri3ealers pursuant to Section 6(d) of the
Participation Agreement to the extent the Dealerginue to assert the Claims and oppose the
relief requested in this Objection.

The Relief Requested Should Be Approved by the Cour

10.  Afiled proof of claim is “deemed allowed, unlespaaty in interest . . .
objects.” 11 U.S.C. § 502(a). If an objectiorutefg at least one of the claim’s essential
allegations is asserted, the claimant has the bumldemonstrate the validity of the claifBee
In re Oneida Ltd.400 B.R. 384, 389 (Bankr. S.D.N.Y. 2008if'd sub nom Peter J. Solomon
Co. v. Oneida Ltgd.No. 09-CV-2229 (DC), 2010 WL 234827 (S.D.N.Y. Jaa, 2010)jn re
Adelphia Commc’ns CorpCh. 11 Case No. 02-41729 (REG), 2007 Bankr. LE&GS, at *15
(Bankr. S.D.N.Y. Feb. 20, 2007)) re Rockefeller Ctr. Props272 B.R. 524, 539 (Bankr.
S.D.N.Y. 2000).

11.  Section 502(b)(1) of the Bankruptcy Code providieselevant part, that a
claim may not be allowed to the extent that “suleimt is unenforceable against the debtor and
property of the debtor, under any agreement oriegdge law.” 11 U.S.C. § 502(b)(1). Here,
the Dealers entered into the Participation Agredmeherein they released the Debtors from all

liability for the Claims. Michigan law governs theleases pursuant to the choice of law

5
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provision in the Participation Agreements. (Pgsation Agreement at 7) Under Michigan law,
a release “is to be interpreted according to thesraf contract interpretation Burkhart Assoc.,
Inc. v. NowakowskiNo. 277744, 2008 WL 4367528 at *2, (Mich. Ct. Agept. 25, 2008)
(citing Cole v. Ladbroke Racing Mich., Iné14 N.W.2d 169, 175 (Mich. Ct. App. 2000). The
scope of a release is determined in accordancetetimtent of the parties as expressed in the
release.Cole, 614 N.W. 2d at 176. If the text in the releasanambiguous, “the parties’
intentions may be ascertained from the plain, @dimmeaning of the language of the release.”
Id. Unambiguous contracts are enforced as writtesoads are “without authority to modify
unambiguous contracts or rebalance the contraetpaties struck by the contracting parties.”
Rory v. Continental Ins. Co703 N.W.2d 23, 26 (Mich. 2005).

12.  The release granted by the Dealers in favor oDibletors in Section 6 of
the Participation Agreements clearly apply to th&iGs. By its express terms, the release
granted by the Dealers extends to “all claimsdamages . . . costs . . . liens, actions, andesaus
of action of every kind and nature whatsoever,luding claims “pending in any court,
administrative agency or board,” that relate togi@g, transactions, claims . . . or circumstances
of any kind arising . . . prior to the effectivetel®@f [the Participation Agreement].”

(Participation Agreement at 4) Each of the Pgotitbn Agreements with the Dealers became
effective in June of 2009. (Participation Agreetra2, 8) Both the underlying action in the
lllinois State Court and the Claims filed in thes@apter 11 cases are based upon a dispute as to
the entitlement of attorneys fees which had beerstibject of litigation between the Debtors

and the Dealers since December of 2007. As surderuthe plain and unambiguous language of

the release provision in the Participation Agreetsigihe Dealers released the Debtors from all
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liability with respect to the Claims. ThereforketClaims should be expunged from the claims

register in their entirety.
Notice

13.  Notice of this Objection has been provided in adaace with the Sixth
Amended Order Pursuant to 11 U.S.C. § 105(a) addReBankr. P. 1015(c) and 9007
Establishing Notice and Case Management Procediaies)] May 5, 2011 (ECF No. 10183).
The GUC Trust submits that such notice is sufficeamd no other or further notice need be

provided.

14.  No previous request for the relief sought hereis lbeen made to this or
any other Court.

WHEREFORE the GUC Trust respectfully requestsyesitan order granting the
relief requested herein and such other and furtef as is just.

Dated: New York, New York
June 8, 2012

[s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Motors Liquidation
Company GUC Trust
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EXHIBIT A
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General Motors Corporation

June 1, 2009

Via Federal Express
Castle Buick-Pontiac, Inc.
7400 W Cermak Rd
North Riverside, IL. 60546
Re:  GM Dealer Sales and Service Agreements/Participation Agreement
Attention: Anthony Castelbuono

Castle Buick-Pontiac, Inc. ("Dealer") and General Motors Corporation ("GM") are parties to
Dealer Sales and Service Agreements (the "Dealer Agreements") for Buick, GMC Truck motor vehicles

(the "Existing Model Lines"). Capitalized terms not otherwise defined in this letter agreement will have
the definitions set forth for such terms in the Dealer Agreements.

GM is the debtor and debtor-in-possession in a bankruptey case (the "Bankruptcy Case") pending
in the United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy Court"),
having filed a voluntary petition under Chapter 11 of Title 11 of the United States Code (the "Bankruptcy
Code"). No trustee has been appointed and GM is operating its business as debtor-in-possession.

GM intends to sell, convey, assign and otherwise transfer certain of its assets (the "363 Assets"),
to a purchaser (the "363 Acquirer") pursuant to Section 363 of the Bankruptcy Code (the "363 Sale"),
subject to approval by and order of the Bankruptcy Court. GM's restructuring in the Bankruptcy Case
involves, among other things, the restructuring of its current dealer network. Part of that restructuring
includes focus on and retention of those dealers who, based on a number of factors, GM believes have an
opportunity to be successful dealers selling and servicing GM's products.

Dealer recognizes that as part of GM's restructuring efforts, a significant number of dealers of the
same line make as Dealer will be consolidated. Because this consolidation will result in fewer dealers
representing the Existing Model Lines, the retained dealers, including Dealer, will have the opportunity to
increase sales significantly. It is therefore vital to Dealer and GM that Dealer agree to implement
additional sales and inventory requirements necessary for Dealer to be retained in the 363 ‘Acquirer's
dealer network and for Dealer's performance to be in line with such increased opportunity.

In consideration for Dealer's execution and delivery of, and performance under, this letter
agreement and subject to Bankruptcy Court approval, GM (i) shall not move to reject the Dealer
Agreements in the Bankruptcy Case, and (ii) shall assign the Dealer Agreements to the 363 Acquirer as
part of the 363 Sale, provided such sale closes.

1
10 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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As a condition of its participation in the 363 Acquirer’s dealer network and in consideration of
GM’s agreements set forth herein, Dealer shall execute and deliver this lefter agreement to GM. This
letter agreement contains terms that supplement the Dealer Agreements and incorporates requirements
that GM believes will enhance Dealer’s and the 363 Acquirer’s opportunities for success. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publish essential brand element guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Existing Model Lines, and participation in customer information

programs.

This letter agreement will become effective upon the date of Dealer’s due execution and delivery
of this letter agreement to GM (the “Effective Date”). If Dealer executes and delivers this letter agreement
to GM on or before June 12, 2009, subject to Bankruptcy Court approval, the 363 Assets will include,
without limitation, the Dealer Agreements, as supplemented by this letter agreement. If Dealer does not
sign and deliver to GM this letter agreement on or before June 12, 2009, GM may, in its sole discretion,
move to reject the Dealer Agreements in the Bankruptcy Case. If the 363 Sale does not occur on or
before August 31, 2009 (or such later date as GM or the 363 Acquirer may select in their sole discretion),
GM or the 363 Acquirer may, at their sole option and at any time thereafter, terminate this letter
agreement by written notice to Dealer.

SUPPLEMENTAL TERMS

1. Defined Terms. All initially capitalized terms used and not otherwise expressly defined
herein shall have the meanings set forth for such terms in the Dealer Agreements.

2. Sales Performance. Dealer recognizes that, as a result of the consolidation of GM dealers
undertaken by GM to strengthen the dealer network and increase dealer through-put, Dealer has
substantially more sales opportunities and Dealer must substantially increase its sales of new Motor
Vehicles. The 363 Acquirer will provide to Dealer an annual number of new Motor Vehicles that Dealer
must sell to meet the 363 Acquirer’s increased sales expectations and will update such annual sales
number on a periodic basis throughout each year. Dealer’s requirements to meet the 363 Acquirer’s sales
targets are in addition to the sales effectiveness requirements of the current Dealer Agreements. Dealer
acknowledges and agrees that compliance with the sales effectiveness requirements of the Dealer
Agreements alone will not be sufficient to meet the requirements of this Section 2 and Dealer must meet
the sales effectiveness requirements of the Dealer Agreements, as supplemented by this letter agreement.

3. New Vehicle Inventory. Dealer recognizes that, due to the consolidation of GM dealers
representing the Existing Model Lines and the expected sales increases contemplated in Section 2 above,
Dealer will need to stock additional Motor Vehicles. Dealer shall use its best efforts to stock sufficient
additional new Motor Vehicles to meet the increased sales expectations. To facilitate its expected
increased sales, Dealer shall, upon the written request from the 363 Acquirer, order and accept from the
363 Acquirer additional new Motor Vehicles of the Existing Model Lines to meet or exceed the sales
guidelines provided by the 363 Acquirer relating to Dealer’s increased sales expectations contemplated in
Section 2 above. In addition, upon Dealer’s written request, the 363 Acquirer shall coordinate with, and
provide to, GMAC (or such other floor plan provider designated by Dealer), updated sales expectations
and other information necessary for GMAC (or such other floor plan provider designated by Dealer) to
act upon Dealer’s request for additional floor plan funding.

4. Exclusivity. During the remaining term of the Dealer Agreements (the “Exclusivity Period”),
Dealer shall actively and continuously conduct Dealership Operations only for the Existing Model Lines

2
10 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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at the premises authorized for the conduct of Dealership Operations under the Dealer Agreements (the
“Dealership Premises”). 'During the Exclusivity Period, the Dealership Premises may not be used for any
purpose other than Dealership Operations for the Existing Model Lines (including, but not limited to, the
sale, display, storage and/or service of vehicles not approved by the Dealer Agreements, other than as
specifically contemplated by the term “Dealership Operations™) without the express prior written consent
of GM or the 363 Acquirer, which consent may be granted or withheld in GM’s or the 363 Acquirer’s
sole discretion. In the event that Dealer currently operates any non-GM dealership on the Dealership
Premises, Dealer shall-cease all non-GM Dealership Operations at the Dealership Premises on or before
December 31, 2009. Notwithstanding anything to the contrary in the Dealer Agreements, state law or
otherwise, if Dealer fails to cure any default under this Section 4 within thirty (30) days after written
notice of default from GM or the 363 Acquirer, GM or the 363 Acquirer shall be entitled to all of their
remedies as set forth in Section 8 below, including without limitation, the right to terminate the Dealer
Agreements.

5. No Protest. In connection with GM’s restructuring plan and consolidation of the dealer
network, GM intends that GM and the 363 Acquirer have a dealer network consisting of fewer, stronger
and more properly located dealers allowing for higher through-put and enhanced business potential.

(a) GM or the 363 Acquirer may desire to relocate or establish representation for the
sale and service of motor vehicles for the Existing Model Lines at a site located in the vicinity of
the Dealership Premises (the “Proposed Site”). In consideration of GM’s and the 363 Acquirer’s
covenants and obligations herein, and provided that (i) GM or the 363 Acquirer notifies Dealer of
any such relocation or establishment within two (2) years after the later of (x) the date of the 363
Sale or (y) the Effective Date (the “No Protest Commencement Date”), (ii) such relocation or
establishment is substantially completed on or before the date which is four (4) years after the No
Protest Commencement Date, and (iii) the Proposed Site is, measured by straight line distance, at
least six (6) miles from the then current location of the Dealership Premises, Dealer covenants
and agrees that it will not commence, maintain, or prosecute, or cause, encourage, or advise to be
commenced, maintained, or prosecuted, or assist in the prosecution of any action, arbitration,
mediation, suit, proceeding, or claim of any kind, before any court, administrative agency, or
tribunal or in any dispute resolution process, whether federal, state, or otherwise, to challenge,
protest, prevent, impede, or delay, directly or indirectly, establishment or relocation of a motor
vehicle dealership for any of the Existing Model Lines at or in the vicinity of the Proposed Site.

(b) Dealer, for itself, its Affiliates (as defined below) and any of their respective
members, partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors, and assigns (collectively, the “Dealer Parties™), hereby releases and
forever discharges GM, the 363 Acquirer, their Affiliates and their respective members, partners,
venturers, stockholders, directors, officers, employees, agents, spouses, legal representatives,
successors and assigns (collectively, the “GM Parties”), from any and all past, present, and future
claims, demands, rights, causes of action, judgments, executions, damages, liabilities, costs, or
expenses (including attorneys’ fees) which they or any of them have or might have or acquire,
whether known or unknown, actual or contingent, which arise from, are related to, or are
associated in any way with, directly or indirectly, the establishment or relocation of any of the
Existing Model Lines described in Section 5(a) above.

() Dealer recognizes that it may have some claim, demand, or cause of action of
which it is unaware and unsuspecting which it is giving up pursuant to this Section 5. Dealer
further recognizes that it may have some loss or damage now known that could have
consequences or results not now known or suspected, which it is giving up pursuant to this
Section 5. Dealer expressly intends that it shall be forever deprived of any such claim, demand,
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cause of action, loss, or damage and understands that it shall be prevented and precluded from
asserting any such claim, demand, cause of action, loss, or damage.

{d) Dealer acknowledges that, upon a breach of this Section 5 by Dealer, the
determination of the exact amount of damages would be difficult or impossible and would not
restore GM or the 363 Acquirer to the same position they would occupy in the absence of breach.
As a result of the foregoing, any such breach shall absolutely entitle GM and the 363 Acquirer to
an immediate and permanent injunction to be issued by any court of competent jurisdiction,
precluding Dealer from contesting GM’s or the 363 Acquirer’s application for injunctive relief
and prohibiting any further act by Dealer in violation of this Section 5. In addition, GM and the
363 Acquirer shall have all other equitable rights in connection with a breach of this Section 5 by
Dealer, including, without limitation, the right to specific performance.

6. Release; Covenant Not to Sue: Indemnity. In consideration for GM’s covenants and
agreements set forth herein, including, without limitation, the assignment of the Dealer Agreements in the
363 Sale:

(a) Dealer, for itself, the other Dealer Parties, hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatscever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreements),
whether known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims”), which
Dealer or anyone claiming through or under Dealer may have as of the date of the execution of
this letter agreement against the GM Parties, arising out of or relating to (i) the Dealer
Agreements or this letter agreement, (ii) any predecessor agreement(s), (iii) the operation of the
dealership for the Existing Model Lines, (iv) any facilities agreements, including without
limitation, any claims related to or arising out of dealership facilities, locations or requirements,
Standards for Excellence (“SFE”) related payments or bonuses (except that GM or the 363
Acquirer shall pay any SFE funds due the Dealer for the second (2™) quarter of 2009), and any
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Dealer Agreements, or (v) any other events, transactions, claims, discussions or
circumstances of any kind arising in whole or in part prior to the effective date of this letter
agreement, provided, however, that the foregoing release shall not extend to (x) reimbursement to
Dealer of unpaid warranty claims if the transactions giving rise to such claims occurred within
ninety (90) days prior to the date of this letter agreement, (y) the payment to Dealer of any
incentives currently owing to Dealer or any amounts currently owing to Dealer in its Open
Account, or (z) any claims of Dealer pursuant to Article 17.4 of the Dealer Agreements, all of
which amounts described in (x) - (2) above of this sentence shall be subject to setoff by GM or
the 363 Acquirer of any amounts due or to become due to either or any of their Affiliates.

(b) As set forth above, GM reaffirms the indemnification provisions of Article 17.4 of
the Dealer Agreements and specifically agrees that such provisions apply to all new Motor
Vehicles sold by Dealer.

(c) Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at'any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (a)
above, or (ii) any Claim that is based upon, related to, arising from, or otherwise connected with
the assignment of the Dealer Agreements by GM to the 363 Acquirer in the 363 Sale or an
allegation that such assignment is void, voidable, otherwise unenforceable, violates any
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applicable law or contravenes any agreement. Any breach of the foregoing shall absolutely
entitle GM and the 363 Acquirer to an immediate and permanent injunction to be issued by any
court of competent jurisdiction, precluding Dealer from contesting GM’s or the 363 Acquirer’s
application for injunctive relief and prohibiting any further act by Dealer in violation of this
Section 6. In addition, GM and the 363 Acquirer shall have all other equitable rights in
connection with a breach of this Section 6 by Dealer, including, without limitation, the right to ‘
specific performance.

(d) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
and expenses (including, without limitation, reasonable attorneys’ fees and costs) which may be
imposed upon or incurred by the GM Parties, or any of them, arising from, relating to, or caused
by Dealer’s (or any other Dealer Parties’) breach of this letter agreement or Dealer’s execution or
delivery of or performance under this letter agreement. “Affiliate” means, with respect to any
Person (as defined below), any Person that controls, is controlled by or is under common control
with such Person, together with its and their respective partners, venturers, directors, officers,
stockholders, agents, employees and spouses. “Person” means an individual, partnership, limited
liability company, association, corporation or other entity. A Pérson shall be presumed to have
control when it possesses the power, directly or indirectly, to direct, or cause the direction of, the
management or policies of another Person, whether through ownership of voting securities, by
contract, or otherwise.

(¢) The terms of this Section 6 shall survive the termination of this letter agreement.

7. Compliance. In consideration for GM’s covenants and agreements set forth herein, including,
without limitation, the assignment of the Dealer Agreements in the 363 Sale, from and after the Effective
Date:

(a) Dealer shall continue to comply with all of its obligations under the Dealer
Agreements, as supplemented by the terms of this letter agreement. In the event of any conflict
between the Dealer Agreements and this letter agreement, the terms and conditions of this letter
agreement shall control, unless otherwise set forth herein.

(b) Dealer shall continue to comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channel Agreements required as a result of
GM’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this letter agreement shall control. The term “Channel Agreements” shall
mean agreements (other than the Dealer Agreements) between GM and Dealer imposing on
Dealer obligations with respect to its Dealership Operations under the Dealer Agreements,
including, without limitation, obligations to relocate Dealership Operations, to construct or
renovate facilities, not to protest establishment or relocation of other GM dealerships, to conduct
exclusive Dealership Operations under the Dealer Agreements, or to meet certain sales
performance standards (as a condition of receiving or retaining payments from GM or otherwise).
Channel Agreements may be entitled, without limitation, “Summary Agreements,” “Agreements
and Business Plan,” “Exclusive Use Agreements,” “Performance Agreements,” “No-Protest
Agreements,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the term “Channel Agreement” shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
(each a “Termination Agreement”), (ii) any performance agreement of any kind between Dealer
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and GM (each a “Performance Agreement”), or (iii) any agreement between Dealer (or any
Affiliate of Dealer) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (“AHI™), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease” (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any currently outstanding Termination Agreements or Performance
Agreements in the Bankruptcy Case. By executing this letter agreement, Dealer agrees not to, at
any time, sue, protest, institute or assist in instituting any proceeding in any court or
administrative proceeding, or otherwise assert any objection or protest of any kind with respect to
GM’s rejection of such Termination Agreements or Performance Agreements.

(c) Dealer shall (i) comply with the essential brand elements set forth in any
subsequently published guidelines from GM or the 363 Acquirer, and (ii) increase its floor plan
capability to accommodate the increased sales and inventory expectations contemplated in
Sections 2 and 3 above.

8. Breach and Remedies. In return for the consideration provided by GM herein, in the event of
Dealer’s breach of the Dealer Agreements, as supplemented by this letter agreement, GM and the 363
Acquirer shall have all of its rights and remedies under the Dealer Agreements, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may terminate the Dealer Agreements, as
supplemented by this letter agreement, upon written notice to Dealer of not less than thirty (30) days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a replacement dealer sales and service
agreement upon the termination by its terms of the Dealer Agreements, as supplemented by this letter
agreement. In the event that either Dealer or the 363 Acquirer terminates the Dealer Agreements, as
supplemented by this letter agreement, after the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement as set forth above, then (x) GM or the 363 Acquirer shall
provide Dealer with termination assistance solely as set forth in Section 15.2 of the Dealer Agreements
(excluding any facility assistance pursuant to Section 15.3 of the Dealer Agreements), and (y) Dealer
waives all other rights under the Dealer Agreements, as supplemented by this letter agreement, and any
applicable state laws, rules or regulations regarding termination notice, termination rights, termination
assistance, facility assistance or other termination rights.

9. Miscellaneous.

(a) Dealer and the individual(s) executing this letter agreement on behalf of Dealer
hereby jointly and severally represent and warrant to GM that this letter agreement has been duly
authorized by Dealer and that all necessary corporate action has been taken and all necessary
corporate approvals have been obtained in connection with the execution and delivery of and
performance under this letter agreement.

(b) This letter agreement shall supplement the Dealer Agreements as of the Effective
Date and shall be effective through the remainder of the term of the Dealer Agreements, which
shall expire no later than October 31, 2010.

(c) Except as supplemented by this letter agreement (including all exhibits, schedules
and addendums to this letter agreement), the Dealer Agreements shall remain in full force and
effect as written. Additionally, the Dealer Agreements, as referenced in any other document that
the parties have executed, shall mean the Dealer Agreements as supplemented by this letter
agreement.
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(d) This letter agreement may be executed in counterparts, each of which when signed by
all of the parties hereto shall be deemed an original, but all of which when taken together shall
constitute one agreement.

(e) The Dealer Agreements, as supplemented by this letter agreement, shall benefit and
be binding upon (i) to the extent permitted by this letter agreement, any replacement or successor
dealer as referred to in the Dealer Agreements, as supplemented by this letter agreement, and any
successors or assigns, and (ii) any of GM’s or the 363 Acquirer’s successors or assigns. Without
limiting the generality of the foregoing, after the 363 Sale occurs, this letter agreement shall
benefit and bind the 363 Acquirer.

() The parties to this letter agreement have been represented, or have had the
opportunity to be represented, by counsel and have been advised, or have had the opportunity to
be advised, by counsel as to their rights, duties and relinquishments hereunder and under
applicable law. In executing this letter agreement, Dealer acknowledges that its decisions and
actions are entirely voluntary and free from any duress.

(g) The Dealer Agreement, as supplemented hereby, shall be governed by and construed
in accordance with the laws of the state of Michigan.

(h) By executing this letter agreement, Dealer herby consents and agrees that the
Bankruptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this letter agreement and any other matter related
thereto. The terms of this Section 9(h) shall survive the termination of this letter agreement.

(i) Dealer hereby agrees that, without the prior written consent of GM or the 363
Acquirer, it shall not, except as required by law, disclose to any person (other than its agents or
employees having a need to know such information in the conduct of their duties for Dealer,
which agents or employees shall be bound by a similar undertaking of confidentiality) the terms
or conditions of this letter agreement or any facts relating hereto or to the underlying transactions.

(i) If any part, term or provision of this letter agreement is invalid, unenforceable, or
illegal, such part, term or provision shall be considered severable from the rest of this letter
agreement and the remaining portions of this letter agreement shall be enforceable as if the letter
agreement did not contain such part, term or provision.

(k) This letter agreement shall constitute an agreement, executed by authorized
representatives of the parties, supplementing the Dealer Agreements as contemplated by Section
17.11 thereof. This letter agreement shall be deemed withdrawn and shall be null and void and of
no further force or effect unless this letter agreement is executed fully and properly by Dealer and
is received by GM on or before June 12, 2009.

[Signature Page Follows]
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Please indicate your approval of, and agreement with respect to, the matters set forth in this letter
agreement by signing where provided below and returning it to GM for execution in the enclosed, self-
addressed Federal Express envelope.

GENERAL MOTORS CORPORATION

oy Ottt Lisw

Authorized Representative

APPROVED AND AGREED TO THIS
___ DAY OF JUNE, 2009

Castle Buick-Pontiac, Inc.

By: z@@%&m

Name: AGAA/ 740y CAS Tl b Ol &
Title: LEES A T

THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY
DEALER AND RECEIVED BY GM ON OR BEFORE JUNE 12, 2009, OR
IF DEALER CHANGES ANY TERM OR PROVISION HEREIN.
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General Motors Corporation

June 1, 2009

Via Federal Express
Grossinger Autoplex, Inc.
6900 Mccormick Blvd
Lincolnwooed, IL. 60712
Re:  GM Dealer Sales and Service Agreements/Participation Agreement
Attention: Caroline Grossinger

Grossinger Autoplex, Inc. ("Dealer") and General Motors Corporation ("GM") are parties to
Dealer Sales and Service Agreements (the "Dealer Agreements") for Buick, Cadillac, GMC Truck motor

vehicles (the "Existing Model Lines"). Capitalized terms not otherwise defined in this letter agreement
will have the definitions set forth for such terms in the Dealer Agreements.

GM is the debtor and debtor-in-possession in a bankruptcy case (the "Bankruptcy Case") pending
in the United States Bankruptcy Court for the Southern District of New York (the "Bankruptcy Court"),
having filed a voluntary petition under Chapter 11 of Title 11 of the United States Code (the "Bankruptcy
Code"). No trustee has been appointed and GM is operating its business as debtor-in-possession.

GM intends to sell, convey, assign and otherwise transfer certain of its assets (the "363 Assets™),
to a purchaser (the "363 Acquirer") pursuant to Section 363 of the Bankruptcy Code (the "363 Sale"),
subject to approval by and order of the Bankruptcy Court. GM's restructuring in the Bankruptcy Case
involves, among other things, the restructuring of its current dealer network. Part of that restructuring
includes focus on and retention of those dealers who, based on a number of factors, GM believes have an
opportunity to be successful dealers selling and servicing GM's products.

Dealer recognizes that as part of GM's restructuring efforts, a significant number of dealers of the
same line make as Dealer will be consolidated. Because this consolidation will result in fewer dealers
representing the Existing Model Lines, the retained dealers, including Dealer, will have the opportunity to
increase sales significantly. It is therefore vital to Dealer and GM that Dealer agree to implement
additional sales and inventory requirements necessary for Dealer to be retained in the 363 Acquirer's
dealer network and for Dealer’s performance to be in line with such increased opportunity.

In consideration for Dealer's execution and delivery of, and performance under, this letter
agreement and subject to Bankruptcy Court approval, GM (i) shall not move to reject the Dealer
Agreements in the Bankruptcy Case, and (ii) shall assign the Dealer Agreements to the 363 Acquirer as
part of the 363 Sale, provided such sale closes.

1
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As a condition of its participation in the 363 Acquirer’s dealer network and in consideration of
GM'’s agreements set forth herein, Dealer shall execute and deliver this letter agreement to GM. This
letter agreement contains terms that supplement the Dealer Agreements and incorporates requirements
that GM believes will enhance Dealer’s and the 363 Acquirer’s opportunities for success. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publish essential brand element guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Existing Model Lines, and participation in customer information
programs.

This letter agreement will become effective upon the date of Dealer’s due execution and delivery
of this letter agreement to GM (the “Effective Date”). If Dealer executes and delivers this letter agreement
to GM on or before June 12, 2009, subject to Bankruptcy Court approval, the 363 Assets will include,
without limitation, the Dealer Agreements, as supplemented by this letter agreement. If Dealer does not
sign and.deliver to GM this letter agreement on or before June 12, 2009, GM may, in its sole discretion,
move to reject the Dealer Agreements in the Bankruptcy Case. If the 363 Sale does not occur on or
before August 31, 2009 (or such later date as GM or the 363 Acquirer may select in their sole discretion),
GM or the 363 Acquirer may, at their sole option and at any time thereafter, terminate this letter
agreement by written notice to Dealer.

SUPPLEMENTAL TERMS

1. Defined Terms. All initially capitalized terms used and not otherwise expressly defined
herein shall have the meanings set forth for such terms in the Dealer Agreements.

2. Sales Performance, Dealer recognizes that, as a result of the consolidation of GM dealers
undertaken by GM to strengthen the dealer network and increase dealer through-put, Dealer has
substantially more sales opportunities and Dealer must substantially increase its sales of new Motor
Vehicles. The 363 Acquirer will provide to Dealer an annual number of new Motor Vehicles that Dealer
must sell to meet the 363 Acquirer’s increased sales expectations and will update such annual sales
number on a periodic basis throughout each year. Dealer’s requirements to meet the 363 Acquirer’s sales
targets are in addition to the sales effectiveness requirements of the current Dealer Agreements. Dealer
acknowledges and agrees that compliance with the sales effectiveness requirements of the Dealer
Agreements alone will not be sufficient to meet the requirements of this Section 2 and Dealer must meet

. the sales effectiveness requirements of the Dealer Agreements, as supplemented by this letter agreement.

3. New Vehicle Inventory. Dealer recognizes that, due to the consolidation of GM dealers
representing the Existing Mode! Lines and the expected sales increases contemplated in Section 2 above,
Dealer will need to stock additional Motor Vehicles. Dealer shall use its best efforts to stock sufficient
additional new Motor Vehicles to meet the increased sales expectations. To facilitate its expected
increased sales, Dealer shall, upon the written request from the 363 Acquirer, order and accept from the
363 Acquirer additional new Motor Vehicles of the Existing Model Lines to meet or exceed the sales
guidelines provided by the 363 Acquirer relating to Dealer’s increased sales expectations contemplated in
Section 2 above. In addition, upon Dealer’s written request, the 363 Acquirer shall coordinate with, and
provide to, GMAC (or such other floor plan provider designated by Dealer), updated sales expectations
and other information necessary for GMAC (or such other floor plan provider designated by Dealer) to
act upon Dealer’s request for additional floor plan funding.

4. Exclusivity. During the remaining term of the Dealer Agreements (the “Exclusivity Period™),
Dealer shall actively and continuously conduct Dealership Operations only for the Existing Model Lines
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at the premises authorized for the conduct of Dealership Operations under the Dealer Agreements (the
“Dealership Premises”). During the Exclusivity Period, the Dealership Premises may not be used for any
purpose other than Dealership Operations for the Existing Modei Lines (including, but not limited to, the
sale, display, storage and/or service of vehicles not approved by the Dealer Agreements, other than as
specifically contemplated by the term “Dealership Operations™) without the express prior written consent
of GM or the 363 Acquirer, which consent may be granted or withheld in GM’s or the 363 Acquirer’s
sole discretion. In the event that Dealer currently operates any non-GM dealership on the Dealership
Premises, Dealer shall cease all non-GM Dealership Operations at the Dealership Premises on or before
December 31, 2009. Notwithstanding anything to the contrary in the Dealer Agreements, state law or
otherwise, if Dealer fails to cure any default under this Section 4 within thirty (30) days after written
notice of default from GM or the 363 Acquirer, GM or the 363 Acquirer shall be entitled to all of their
remedies as set forth in Section 8 below, including without limitation, the right to terminate the Dealer
Agreements. '

5. No Protest. In connection with GM’s restructuring plan and consolidation of the dealer
network, GM intends that GM and the 363 Acquirer have a dealer network consisting of fewer, stronger
and more properly located dealers allowing for higher through-put and enhanced business potential.

(a) GM or the 363 Acquirer may desire to relocate or establish representation for the
sale and service of motor vehicles for the Existing Model Lines at a site located in the vicinity of
the Dealership Premises (the “Proposed Site”). In consideration of GM’s and the 363 Acquirer’s
covenants and obligations herein, and provided that (i) GM or the 363 Acquirer notifies Dealer of
any such relocation or establishment within two (2) years afier the later of (x) the date of the 363
Sale or (y) the Effective Date (the “No Protest Commencement Date™), (ii) such relocation or
establishment is substantially completed on or before the date which is four (4) years after the No
Protest Commencement Date, and (iii) the Proposed Site is, measured by straight line distance, at
least six (6) miles from the then current location of the Dealership Premises, Dealer covenants
and agrees that it will not commence, maintain, or prosecute, or cause, encourage, or advise to be
commenced, maintained, or prosecuted, or assist in the prosecution of any action, arbitration,
mediation, suit, proceeding, or claim of any kind, before any court, administrative agency, or
tribunal or in any dispute resolution process, whether federal, state, or otherwise, to challenge,
protest, prevent, impede, or delay, directly or indirectly, establishment or relocation of a motor
vehicle dealership for any of the Existing Model Lines at or in the vicinity of the Proposed Site.

) Dealer, for itself, its Affiliates (as defined below) and.any of their respective
members, partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors, and assigns (collectively, the “Dealer Parties”), hereby releases and
forever discharges GM, the 363 Acquirer, their Affiliates and their respective members, partners,
venturers, stockholders, directors, officers, employees, agents, spouses, legal representatives,
successors and assigns (collectively, the “GM Partjes™), from any and all past, present, and future
claims, demands, rights, causes of action, judgments, executions, damages, liabilities, costs, or
expenses (including attorneys’ fees) which they or any of them have or might have or acquire,
whether known or unknown, actual or contingent, which arise from, are related to, or are
associated in any way with, directly or indirectly, the establishment or relocation of any of the
Existing Model Lines described in Section 5(a) above.

(© Dealer recognizes that it may have some claim, demand, or cause of action of
which it is unaware and unsuspecting which it is giving up pursuant to this Section 5. Dealer
further recognizes that it may have some loss or damage now known that could have
consequences or results not now known or suspected, which it is giving up pursuant to this
Section 5. Dealer expressly intends that it shall be forever deprived of any such claim, demand,
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cause of action, loss, or damage and understands ‘that it shall be prevented and precluded from
asserting any such claim, demand, cause of action, loss, or damage.

(d) Dealer acknowledges that, upon a breach of this Section 5 by Dealer, the
determination of the exact amount of damages would be difficult or impossible and would not
restore GM or the 363 Acquirer to the same position they would occupy in the absence of breach.
As a result of the foregoing, any such breach shall absolutely entitle GM and the 363 Acquirer to
an immediate and permanent injunction to be issued by any court of competent jurisdiction,
precluding Dealer from contesting GM’s or the 363 Acquirer’s application for injunctive relief
and prohibiting any further act by Dealer in violation of this Section 5. In addition, GM and the
363 Acquirer shall have all other equitable rights in connection with a breach of this Section 5 by
Dealer, including, without limitation, the right to specific performance.

6. Release; Covenant Not to Sue: Indemnity. In consideration for GM’s covenants and
agreements set forth herein, including, without limitation, the assignment of the Dealer Agreements in the
363 Sale:

(a) Dealer, for itself, the other Dealer Parties, hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreements),>
witéther known or unknOWn foreseen or unforeseen, suspected or unsuspccted (“Clanms”), which

Agreements or this letter agreement, (ii) any predecessor agreement(s), (iii) the operation of the
dealership for the Existing Model Lines, (iv) any facilities agreements, including without
limitation, any claims related to or arising out of dealership facilities, locations or requirements,
Standards for Excellence (“SFE”) related payments or bonuses (except that GM or the 363
Acquirer shall pay any SFE funds due the Dealer for the second (2™ quarter of 2009), and any

circumstances of any kind arising in ‘whole or in part pnor to the effective date of this Jeffer,
agreement, provided, however, that the foregoing release shall not extend to (x) reimbursement to
Dealer of unpaid warranty claims if the transactions giving rise to such claims occurred within
ninety (90) days prior to the date of this letter agreement, (y) the payment to Dealer of any
incentives currently owing to Dealer or any amounts currently o , en._.
Account, or (z) any claims of Dealer pursuant to Article 17.4 of the Dealer Aeeme ’g‘j"f {of !
which amounts described in (x) - (z) above of th

is sentence shall be subject to setoff by GM or *
the 363 Acquirer of any amounts due or to become due to either or any of their Affiliates. %

(b) As set forth above, GM reaffirms the indemnification provisions of Article 17.4 of \ ié@* ég}
the Dealer Agreements and specifically agrees that such provisions apply to all new Motor
Vehicles sold by Dealer.

(c) Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (a)
above, or (ii) any Claim that is based upon, related to, arising from, or otherwise connected with
the assignment of the Dealer Agreements by GM to the 363 Acquirer in the 363 Sale or an
allegation that such assignment is void, voidable, otherwise unenforceable, violates any

4
19 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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applicable law or contravenes any agreement. Any breach of the foregoing shall absolutely
entitle GM and the 363 Acquirer to an immediate and permanent injunction to be issued by any
court of competent jurisdiction, precluding Dealer from contesting GM’s or the 363 Acquirer’s
application for injunctive relief and prohibiting any further act by Dealer in violation of this
Section 6. In addition, GM and the 363 Acquirer shall have all other equitable rights in
connection with a breach of this Section 6 by Dealer, including, without limitation, the right to
specific performance.

(d) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages, &
and expenses (including, without limitation, reasonable attomeys fees and costs) which may be ™~
imposed upon or incurred by the GM Parties, or an from, relating to, or caused *
by Dealer’s (or any other Dealer Parties’ {". of thlS letter agreement or Dealer’s execution or
delivery of or performance under this lefféf agreement. “Affiliafe” means, with respect to any 7
Person (as defined below), any Person that controls, is controlled by or is under common control
with such Person, together with its and their respective partners, venturers, directors, officers,
stockholders, agents, employees and spouses. “Person” means an individual, partnership, limited
liability company, association, corporation or other entity. A Person shall be presumed to have
control when it possesses the power, directly or indirectly, to direct, or cause the direction of, the
management or policies of another Person, whether through ownershxp of voting securities, by

~ contract, or otherwise.

(e) The terms of this Section 6 shall survive the termination of this letter agreement.

7. Compliance. In consideration for GM’s covenants and agreements set forth herein, including,
without limitation, the assignment of the Dealer Agreements in the 363 Sale, from and after the Effective
Date:

(a) Dealer shall continue to comply with all of its obligations under the Dealer
Agreements, as supplemented by the terms of this letter agreement. In the event of any conflict
between the Dealer Agreements and this letter agreement, the terms and conditions of this letter
agreement shall control, unless otherwise set forth herein.

(b) Dealer shall continue to comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channel Agreements required as a result of
GM'’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this letter agreement shall control. The term “Channel Agreements” shall
mean agreements (other than the Dealer Agreements) between GM and Dealer imposing on
Dealer obligations with respect to its Dealership Operations under the Dealer Agreements,
including, without limitation, obligations to relocate Dealership Operations, to construct or
renovate facilities, not to protest establishment or relocation of other GM dealerships, to conduct
exclusive Dealership Operations under the Dealer Agreements, or to meet certain sales
performance standards (as a condition of receiving or retaining payments from GM or otherwise).
Channel Agreements may be entitled, without limitation, “Summary Agreements,” “Agreements
and Business Plan,” “Exclusive Use Agreements,” “Performance Agreements,” “No-Protest
Agreements,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the term “Channel Agreement” shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
(each a “Termination Agreement”), (ii) any performance agreement of any kind between Dealer

S
10 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
' BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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and GM (each a “Performance Agreement™), or (iii) any agreement between Dealer (or any
Affiliate of Dealer) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (“AHI”), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease” (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any currently outstanding Termination Agreements or Performance
Agreements in the Bankruptcy Case. By executing this letter agreement, Dealer agrees not to, at
any time, sue, protest, institute or assist in instituting any proceeding in any court or
administrative proceeding, or otherwise assert any objection or protest of any kind with respect to
GM’s rejection of such Termination Agreements or Performance Agreements.

(c) Dealer shall (i) comply with the essential brand elements set forth in any
subsequently published guidelines from GM or the 363 Acquirer, and (ii) increase its floor plan
capability to accommodate the increased sales and inventory expectations contemplated in
Sections 2 and 3 above.

8. Breach and Remedies. In return for the consideration provided by GM herein, in the event of
Dealer’s breach of the Dealer Agreements, as supplemented by this letter agreement, GM and the 363
Acquirer shall have all of its rights and remedies under the Dealer Agreements, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may terminate the Dealer Agreements, as
supplemented by this letter agreement, upon written notice to Dealer of not less than thirty (30) days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a replacement dealer sales and service
agreement upon the termination by its terms of the Dealer Agreements, as supplemented by this letter
agreement. In the event that either Dealer or the 363 Acquirer terminates the Dealer Agreements, as
supplemented by this letter agreement, after the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement as set forth above, then (x) GM or the 363 Acquirer shall
provide Dealer with termination assistance solely as set forth in Section 15.2 of the Dealer Agreements
(excluding any facility assistance pursuant to Section 15.3 of the Dealer Agreements), and (y) Dealer
waives all other rights under the Dealer Agreements, as supplemented by this letter agreement, and any
applicable state laws, rules or regulations regarding termination notice, termination rights, termination
assistance, facility assistance or other termination rights.

9. Miscellaneous.

(a) Dealer and the individual(s) executing this letter agreement on behalf of Dealer
hereby jointly and severally represent and warrant to GM that this letter agreement has been duly
authorized by Dealer and that all necessary corporate action has been taken and all necessary
corporate approvals have been obtained in connection with the execution and delivery of and
performance under this letter agreement.

(b) This letter agreement shall supplement the Dealer Agreements as of the Effective
Date and shall be effective through the remainder of the term of the Dealer Agreements, which
shall expire no later than October 31, 2010.

(c) Except as supplemented by this letter agreement (including all exhibits, schedules
and addendums to this letter agreement), the Dealer Agreements shall remain in full force and
effect as written. Additionally, the Dealer Agreements, as referenced in any other document that
the parties have executed, shall mean the Dealer Agreements as supplemented by this letter
agreement.

6
19 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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(d) This letter agreement may be executed in counterparts, each of which when signed by
all of the parties hereto shall be deemed an original, but all of which when taken together shall
constitute one agreement.

(e) The Dealer Agreements, as supplemented by this letter agreement, shall benefit and
be binding upon (i) to the extent permitted by this letter agreement, any replacement or successor
dealer as referred to in the Dealer Agreements, as supplemented by this letter agreement, and any
successors or assigns, and (i) any of GM’s or the 363 Acquirer’s successors or assigns. Without
limiting the generality of the foregoing, after the 363 Sale occurs, this letter agreement shall
benefit and bind the 363 Acquirer.

(f) The parties to this letter agreement have been represented, or have had the
opportunity to be represented, by counsel and have been advised, or have had the opportunity to
be advised, by counsel as to their rights, duties and relinquishments hereunder and under
applicable law. In executing this letter agreement, Dealer acknowledges that its decisions and
actions are entirely voluntary and free from any duress.

g}

in accordance with the laws of the state

supplemented hereby, shall be governed by and construed
of Michigan,

poaloe A o
d 8
-

(h) By executing this letter agreement, Dealer herby consents and agrees that the
E Bankruptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this letter agreement and any other matter related

i% thereto. The terms of this Section 9(h) shall survive the termination of this letter agreement.

(1) Dealer hereby agrees that, without the prior written consent of GM or the 363
Acquirer, it shall not, except as required by law, disclose to any person (other than its agents or
employees having a need to know such information in the conduct of their duties for Dealer,
which agents or employees shall be bound by a similar undertaking of confidentiality) the terms
or conditions of this letter agreement or any facts relating hereto or to the underlying transactions.

(i) 1If any part, term or provision of this letter agreement is invalid, unenforceable, or
illegal, such part, term or provision shall be considered severable from the rest of this letter
agreement and the remaining portions of this letter agreement shall be enforceable as if the letter
agreement did not contain such part, term or provision.

(k) This letter agreement shall constitute an agreement, executed by authorized
representatives of the parties, supplementing the Dealer Agreements as contemplated by Section
17.11 thereof. This letter agreement shatl be deemed withdrawn and shall be null and void and of
no further force or effect unless this letter agreement is executed fully and properly by Dealer and
is received by GM on or before June 12, 2009

[Signature Page Follows]

7
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Please indicate your approval of, and agreement with respect to, the matters set forth in this letter
agreement by signing where provided below and returning it to GM for execution in the enclosed, self-
addressed Federal Express envelope.

GENERAL MOTORS CORPORATION

By &7@"&

Authorized Representative

APPROVED AND AGREED TO THIS
DAY OF JUNE, 2009

Grossinger Autoplex, Inc. Q

1 j—
By: (’ I\

> \J .
ume (YD) je VEAESTAGEY
Title: <y :

T A LR 14

THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY
DEALER AND RECEIVED BY GM ON OR BEFORE JUNE 12, 2009, OR
IF DEALER CHANGES ANY TERM OR PROVISION HEREIN.
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General Motors Corporation

June 1, 2009

Grossinger Autoplex, Inc.
6900 Mccormick Blvd
Lincolnwood, IL. 60712

Attention: Caroline Grossinger

On behalf of the entire GM team, as GM embarks on an exciting new future, [ am extremely pleased that
Grossinger Autoplex, Inc. has been identified by GM as one of its key dealers for the Buick, Cadillac, GMC Truck
brands. As a result, subject to the execution of the enclosed letter agreement, GM intends to seek bankruptcy court
approval to assume your existing Dealer Agreements for the Buick, Cadillac, GMC Truck brands and assign such
Dealer Agreements to the purchaser of certain of GM's assets in the bankruptcy (the "363 Acquirer"). While recent
times in the industry have been challenging to all of us, we believe that this new structure presents an exciting new
opportunity for all involved.

Part of GM’s restructuring efforts include plans for a dealer network consisting of fewer, stronger and more
properly located dealers which we hope will allow for higher through-put and enhanced business potential. Your
selection as a dealer for the Buick, Cadillac, GMC Truck brands shows the confidence we have in your dealership
being part of the new GM. As part of these efforts, it is critically important that key dealers, like you, are fully
committed to, and fully supportive of, GM's restructuring efforts. In order for your Dealer Agreements to be
assigned to the 363 Acquirer, you must execute the enclosed letter agreement.

The letter agreement addresses several key areas of dealership performance going forward. These key
areas are addressed in detail in the enclosed letter agreement, which you should carefully read, but highlights
include:

Intreduction of the new concept of essential brand elements

Increased sales performance

Increased inventory responsibilities -

Exclusive facilities for GM operations,

A release of claims against GM, the 363 Acquirer and their related parties
Agreement to fulfill certain dealer networking actions

* . o - L] .

A critical part of our dealer network plan is proper channel alignment and dealer focus on the correct
brands at the right location. As a result, some retained dealers may receive additional brands. Also, some retained
dealers will continue with fewer brands than they currently operate. If your dealership is continuing with fewer
brands, enclosed is a separate cover letter and a wind-down agreement, designed to assist you in the orderly winding
down of that brand’s operations. Please understand that, going forward, GM strongly believes it needs your
dealership, as a top performer, in the Buick, Cadillac, GMC Truck dealer network.

Due to extremely short court deadlines in the bankruptcy process, the enclosed letter agreement must be
signed by you and received by GM no later than June 12, 2009. We have enclosed a retarn Federal Express
envelope, addressed to GM, for your convenience. If you have any questions, please direct them to our Dealer Call
Center at 877.868.8071.

In closing, please know that GM has great respect for, and appreciation of, your past efforts as a GM
dealer. We are enthusiastic about the prospects of our mutual success under this new structure,

Sincerely,

GENERAL MOTORS CORPORATION

02
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" General Motors Corporation
June 1, 2009

VIA Federal Express

Grossinger Autoplex, Inc.
6900 Mccormick Blvd
Lincolnwood, IL. 60712

Attention: Caroline Grossinger

This letter is to advise you that the Pontiac Dealer Agreement between GM and your dealer company will
not be continued by GM on a long-term basis. This is a difficult step, but one that is part of GM’s court supervised
restructuring efforts. Subject to bankruptcy court approval, we are willing to assist you in winding down your
Pontiac dealership operations to allow for the sale of new vehicle and other inventories in an orderly fashion. In
order for us to provide you with this assistance, you must execute, and GM must receive, the enclosed agreement on
or before June 12, 2009.

In summary and subject to bankrﬁptcy court approval, the enclosed agreement, which you should carefully
read, provides:

* For the termination of the Dealer Agreement no earlier than January 1, 2010 and no later than October
31,2010

» For the assignment and assumption of the Dealer Agreement, as supplemented by the enclosed
agreement, by a purchaser of certain assets of GM in the bankruptcy (the "363 Acquirer™)

» For the payment of financial assistance in installments in connection with the orderly winding down of
your Pontiac operations

» For the waiver of any other termination assistance of any kind
* For a release of claims against GM, the 363 Acquirer and their related parties

» For dealership operations to continue pursuant to the Decaler Agreement, as supplemented by the
enclosed agreement, through the effective date of termination of the Dealer Agreement, except that you
shall not be entitled to order any new vehicles from GM or the 363 Acquirer

Given that the enclosed agreement provides your dealership with the ability to wind-down the Pontiac
dealership operations on an orderly basis, we recommend you carefully consider executing the agreement. We have
enclosed a return Federal Express envelope, addressed to GM, for your convenience. Due to extremely short court
deadlines in the bankruptcy process, we must receive the enclosed agreement on or before June 12, 2009. If we
receive the executed agreement by that date, we will not move to reject your Dealer Agreement in the bankruptcy
and plan to assign your Dealer Agreement (as supplemented by the enclosed agreement) to the 363 Acquirer as part
of the court supervised restructuring of our dealer network. If we do not receive the enclosed agreement executed
by you on or before June 12, 2089, GM will apply to the bankruptcy court to reject your Dealer Agreement. If we
reject the Dealer Agreement, we cannot offer any wind-down or termination assistance in connection with such
Dealer Agreement.

While these are challenging and unprecedented economic circumstances in the industry, we are pleased that
we are able to offer you the enclosed agreement to allow you to wind down your Pontiac dealership business and to
sell your Pontiac new Motor Vehicle inventory in an orderly fashion.

If you have any questions, please direct them to the Dealer Call Center at 877.868.8071.

Sincerely,

GENERAL MOTORS CORPORATION

03
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HEARING DATE AND TIME: July 17, 2012 at 9:45 a.m. (Eastern Time)
RESPONSE DEADLINE: July 10, 2012 at 4:00 p.m. (Eastn Time)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre ': Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/k/a General Motors Corp. et al.
Debtors. .: (Jointly Administered)
_______________________________________________________________ X

ORDER GRANTING MOTORS
LIQUIDATION COMPANY GUC TRUST’S OBJECTION
TO CLAIM NO. 66309 FILED BY CASTLE BUICK PONTIAC
GMC INC. AND CLAIM NO. 66310 FILED BY GROSSINGER AU TOPLEX INC.

Upon the objection, dated June 8, 2012 (Bbjection”), of the Motors
Liquidation Company GUC Trust (th&UC Trust”), formed by the above-captioned debtors
(collectively, the Debtors’) in connection with the Debtors’ Second AmendethtiChapter 11
Plan, dated March 18, 2011 (as may be amendedlesnppted, or modified from time to time,
the “Plan”), seeking entry of an order pursuant to secti@(b) of title 11 of the United States
Code (the Bankruptcy Code”) disallowing and expunging Proof of Claim No. ®38filed by
Castle Buick Pontiac GMC Inc. and Proof of Claim. 8810 filed by Grossinger Autoplex Inc.;
and due and proper notice of the Objection havemnlprovided, and it appearing that no other
or further notice need be provided; and the Coavirtg found and determined that the relief
sought in the Objection is in the best interestthefDebtors, their estates, creditors, and all

parties in interest and that the legal and fadtasks set forth in the Objection establish just

! Capitalized terms used herein and not otherwifieett herein shall have the meanings ascribedab rms in
the Obijection.

US_ACTIVE:\43987679\4\72240.0639



09-50026-reg Doc 11810 Filed 06/08/12 Entered 06/08/12 18:31:33 Main Document Pg 33 of
33

cause for the relief granted herein; and afterdklderation and sufficient cause appearing
therefor, it is

ORDERED that the relief requested in the Objecisogranted to the extent
provided herein; and it is further

ORDERED that, pursuant to section 502(b) of thekBaptcy Code, Claim No.
66309 (filed by Castle Buick Pontiac GMC Inc.) &idim No. 66310 (filed by Grossinger
Autoplex Inc.), are disallowed and expunged inrtkatirety; and it is further

ORDERED that this Court shall retain jurisdictianitear and determine all
matters arising from or related to this Order.

Dated: New York, New York
, 2012

United States Bankruptcy Judge
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