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Attorneys for Greater Park City Company d/b/a Park City Mountain Resort and
Mt Bachelor, Inc. ‘

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
: Chapter 11 Case No.
In re
09-50026 (REG)
GENERAL MOTORS CORP., et al., , ..
Jointly Administered
Debtors. :
X

OBJECTION TO DEBTORS’ OMNIBUS MOTION PURSUANT TO 11 U.S.C. § 365 TO
REJECT CERTAIN EXECUTORY CONTRACTS

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

Greater Park City Company d/b/a Park City Mountain Resort, a Utah corporation and Mt
Bachelor, Inc., an Oregon corporation (collectively, the “Resorts™), through counsel, submits

this objection (the “Objection™), to the Debtors’ proposed Omnibus Motion Pursuant to 11
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U.S.C. §365 to Reject Certain Executory Contracts [Docket 2077]. In support of this Objection,

the Resorts state as follows:

PRELIMINARY STATEMENT

1. On or about June 22, 2009, the General Motors Corporation (“GM”) sent notice -
of Debtors’ First Omnibus Motion Pursuant to 11 U.S.C. §365 to Reject Certain Executory
Contracts (the “Omnibus Motion”), in which the Debtors designated certain agreements as
executory contracts (the “Contracts”) between Debtors and various parties, and requested

authorization to reject the Contracts.

2. The Omnibus Motion referenced that certain Promotional Agreement (“PCMR
Promotional Agreement”) dated November 13, 2008, between Chevrolet Motor Division
(“Division”), General Motors Corporation and Greater Park City Company d/b/a Park City
Mountain Resort (“PCMR”) énd that certain Promotional Agreement (“Mt Bachelor
Promotional Agreement” and together with the PCMR Promotional Agreement, the
“Promotional Agreements”) dated November 13, 2008 between Division and Mt Bachelor, Inc.
(“Mt Bachelor”). [See Declaration of Jennifer Botter for PCMRﬂ 1, which is filed
contemporaneously herewith (“PCMR Botter Declaration™); see also Declaration of Jennifer
Botter for Mt Bachelor § 1, which is filed contemporaneously herewith (“Mt Bachelor Botter
Declaration”).] The PCMR Promotional Agreement is attached as Exhibit A to the PCMR
Botter Declaration and the Mt Bachelor Promotional Agreement is attached as Exhibit A to the

Mt Bachelor Botter Declaration.
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FACTS
3. PCMR is a ski resort located in Park City, Utah.
4. Mt Baéhelor is a ski resort located in central Oregon.

5. Under the PCMR Promotional Agreement, The Division agreed to provide the

following consideration to PCMR':

a. Loan PCMR 17 factory equipped Chevrolet Vehicles for use by PCMR

during the term of the agreement.

b. Offer PCMR the option to purchase any or all of the 17 vehicles at the end

of the term of the agreement.

c¢. Provide artwork, graphic standards and logos to be used by PCMR in its

promotional materials.

6. Under the PCMR Promotional Agreement, PCMR agreed to provide the

following consideration to the Division (“PCMR Promotional Consideration”)2:

a. Inclusion of Division logos on Daily Snow Fax during 2008-09 ski-

scason.

b. Inclusion of Division logos on Daily Grooming Report during 2008-09

ski-season.

c. Inclusion of Division logos on PCMR Trail Maps.

! See Exhibit A to the PCMR Promotional Agreement.
? See Exhibit B to the PCMR Promotional Agreement.
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d. Inclusion of Division logos on PCMR Activities Brochures.
e. Inclusion of Division logos on PCMR Summer Brochures.
f. Inclusion of Division logos on Winter Vacation Planners.

g. Inclusion of Division logos on additional daily PCMR emails sent to Snow

Report mailing list during 2008-09 ski-season.

h. Inclusion of Division log'os on two regular mailings to be emailed to

PCMR’s mailing list.

i. Display of 30 second advertisement on each of two television monitors at

PCMR at least 10 times per day during the term of the agreement.

j. Display of 6 second text advertisement on each of two text screens at

PCMR at least 10 times per day during the term of the agreement.

k. 525 complimentary one-day ski lift tickets from PCMR for 2008-09 ski-

season.
1. Four transferable season ski passes from PCMR for 2008-09 ski-season.

m. Two unrestricted season lift-tickets for the 2008-09 ski-season given for
the purchase of every new 2008 or 2009 Division vehicle purchased at

participating dealers between November 1, 2008 and January 4, 2009.

n. Two areas at PCMR resort plaza for Division dealer groups to use for

promotion during the term of the agreement.
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o. Two areas at PCMR resort mountain for Division dealer groups to use for

promotion during the term of the agreement.

p. Mention of Division in six press releases regarding Division sponsorship

of PCMR.

q. Inclusion of Division logos with weblinks and sponsorship identification

on every page of PCMR’s website.
r. Designation and recognition of Division as the official sponsor of PCMR.

s. Allow research to be conducted at PCMR resort by Division and third-

party vendor representatives during the term of the agreement.

t.  Two proof of performance of promotional consideration binders to be sent

to Division.
u. Maintain insurance on all Vehicles provided to PCMR.

7. Under the Mt Bachelor Promotional Agreement, The Division agreed to provide

the following consideration to Mt. Bachelor®:

a. Loan 10 factory equipped Chevrolet Vehicles for use by Mt Bachelor

during the term of the agreement.

b. -Offer Mt Bachelor the option to purchase any or all of the 10 vehicles at

the end of the term of the agreement.

3 See Exhibit A to the Mt. Bachelor Promotional Agreement.
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c. Provide artwork, graphic standards and logos to be used by Mt Bachelor in

its promotional materials.

8. Under the Mt Bachelor Promotional Agreement, Mt Bachelor agreed to provide
the following consideration to the Division (“Mt Bachelor Promotional Consideration” and
together with the PCMR Promotional Consideration, collectively, the “Promotional

Consideration”)4:
a. Inclusion of Division logos on Mt Bachelor Destination Brochures.
b. Inclusion of Division logos on Mt Bachelor Resort Guides.
c. Inclusion of Division logos on Mt Bachelor Resort Summer Guides.
d. Inclusion of Division logos on Mt Bachelor Resort Trail Maps.

e. Inclusion of Division advertisement on Mt Bachelor regular bi-monthly

mailings e-mailed to Mt Bachelor’s season ticket holders.

f  Inclusion of Division advertisement on Mt Bachelor monthly mailings e-

mailed to Mt Bachelor’s customer mailing list.

g. Three 10 second Public Address Announcements per each Mt Bachelor

special event.

h. Two unrestricted season lift-tickets for the 2008-09 ski-season given for
the purchase of every new 2008 or 2009 Division vehicle purchased at

‘participating dealers between November 1, 2008 and January 4, 2009.

* See Exhibit B to the Mt. Bachelor Promotional Agreement.
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1000 complimentary one-day ski lift tickets from Mt Bachelor for 2008-09

ski-season.

Space for four Special Events Banners to be displayed at Mt. Bachelor

resort during the term of the agreement

Space for six Lodge Poster Signs to be displayed at Mt. Bachelor resort

during the term of the agreement.

Display lasting 10 seconds on two LED Signs at Mt Bachelor resort.

. An area at Mt Bachelor resort’s West Village for Division dealer groups to

use for promotion during the term of the agreement.

Mention of Division in two non-exclusive press releases regarding

Division sponsorship of Mt Bachelor. -

Mention of Division in one exclusive press releases regarding Division

sponsorship of Mt Bachelor.

Inclusion of Division logos and sponsorship information with weblinks to

Division website and Mt Bachelor’s website.

Designation and recognition of Division as the official sponsor of Mt

Bachelor,

Allow research to be conducted at Mt. Bachelor resort by Division and

third-party vendor representatives during the term of the agreement.



s. Two proof of performance of promotional consideration binders to be sent

to Division.
t.  Maintain insurance on all Vehicles provided to Mt Bachelor.

9. All of the material Promotional Consideration under the PCMR Promotional
Agreement has been performed by PCMR, most of which occurred during the 2008-09 ski-
season. [See PCMR Botter Declaration § 3.] The following is the extent of the ongoing

consideration under the PCMR Promotional Agreement’ [See PCMR Botter Declaration 9 4(a)-

@1

a. Distribute printed material, all of which has been developed and printed,;

what little remains will be distributed during the term of the agreement.

b. Continue running text and television advertisements at the PCMR venue
which have been previously developed and will run on a continuous basis

during the term of the agreement.

c. Continue to allow Division access to promotional areas at the PCMR -
venue which have been previously developed and set apart for this

purpose and will be available for the term of the agreement.

d. Continue to maintain the PCMR website with Division logos and links;
the website was previously developed and is on-line and will remain on-

line for the term of the agreement.

5 The majority of the Promotional Consideration was performed during the 2008-09 ski season. The
ongoing residual Promotional Consideration was developed and/or implemented during the 2008-09 ski
season and requires little if any additional actions by PCMR. [See PCMR Botter Declaration 9 5 and Mt
Bachelor Botter Declaration § 5.]
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e. Continue to allow access to third-party researchers of the Division at

PCMR venues.

f. Although the premiums for the insurance on the Vehicles have been paid
through the end of the term of the agreement, PCMR does not intend to

cancel that insurance.
g. Provide final proof of performance documentation to the Division.

10.  All of the material Promotional Consideration under the Mt Bachelor Promotional
Agreement has been performed by Mt Bachelor, most of which occurred during the 2008-09 ski-
season. [See Mt Bachelor Botter Declaration § 3.] The following is the extent of the ongoing
consideration under the Mt Bachelor Promotional Agreemen‘c6 [See Mt Bachelor Botter

Declaration § 4(a)-(i)]:

a. Distribute printed material, all of which has been developed and printed;

what little remains will be distributed during the term of the agreement.

b.  Continue visual and audio advertisements at the Mt Bachelor venue which
have been developed and will run on a continuous basis during the term of

the agreement.

¢. Leave in place Division signage previously placed at the Mt Bachelor

venucs.

® The majority of the Promotional Consideration was performed during the 2008-09 ski-season. The
residual Promotional Consideration was developed and/or implemented during the 2008-09 ski-season
and requires little if any additional actions by Mt Bachelor.
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d. Continue to leave Division logos and sponsorship information in monthly
and bi-monthly emails, which mailing templates have already been

developed and implemented.

e. Continue to allow access to promotional areas at the Mt Bachelor venue
which have been previously developed and set apart for this purpose and

will be available for the term of the agreement.

f. Continue to maintain Mt Bachelor website with Division logos and links,
which was previously developed and is on-line and will remain on-line for

the term of the agreement.

g. Continue to allow access to third-party researchers of the Division at Mt

Bachelor venues.

h. Although the premiums for the insurance on the Vehicles have been paid
through the end of the term of the agreement, Mt Bachelor does not intend

and will not cancel the insurance.
i. Provide final proof of performance documentation to the Division.

11.  All of the Vehicles have been delivered to the Resorts and the Division has no
further obligation under the Promotional Agreements to deliver further Vehicles or other
consideration to the Resorts.” [See PCMR Botter Declaration § 6 and Mt Bachelor Botter

Declaration § 6.]

7 Both Promotional Agreements contain options to purchase the Vehicles at the end of the term of the
agreements. As of GM filing date through the present, the Resorts have not indicated that they are
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12. Under the Promotional Agreements the Vehicles are to be returned to the Division

on October 16, 2009.

13.  The Resorts and the Division have entered into agreements similar to the
Promotional Agreements for several years. [See PCMR Botter Declaration § 8 and Mt Bachelor

Botter Declaration 9 8.]

14.  The terms of the Promotional Agreements are for one year beginning at or near

the time each Resort opened for the 2008-09 ski-season and ending on October 16, 2009.
15.  The Promotional Agreements are governed by Michigan law.
ARGUMENT

A debtor is permitted, with Court permission, to assume or reject executory contracts in
compliance with § 365 of the Bankruptcy Code. However, the Bankruptcy Code does not
provide guidance as to what constitutes an executory contract. The definition of executory
contracts given by Vern Countryman in Executory Contract in Bankruptcy: Pari 1, 57 Minn. L.
Rev. 439, 460 (1973), is widely cited as the controlling test in the context of assumption or
rejection of contracts under §365 of the Bankruptcy Code. “Most courts have adopted the
definition proposed by Professor Vern Countryman, describing an executory contract as one that
is not so fully performed that a breach by either side would constitute a material breach of the
contract.” Penn Traffic Co. v. COR Route 5 Co., LLC (In re Penn Traffic Co.), 2005 WL

2276879 at *2 (S.D.N.Y. Sept. 16, 2005); see also Shoppers World Community Center v.

interested in exercising their options nor do they intend to do exercise these options. Without this
exercise the option to purchase does not give rise to bilateral obligations under the Promotional
Agreements. See In re Helms, 139 F.3d 702, 706 (9th Cir. 1998) (en banc). As such, the Promotional
Agreements are not executory and cannot be rejected. [See PCMR Botter Declaration § 7 and Mt
Bachelor Botter Declaration § 7.]
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Bradlees Stores, Inc. (In re Bradlees Store, Inc.), 2001 WL 1112308 at *6 (Si.D.N.Y. Sept. 20,

2001); In re Teligent, Inc., 268 B.R. 723, 730 (Bankr. S.D.N.Y. 2001).

Several courts have rejected the traditional Countryman test as the sole benchmark for
determining whether a contract is subject to assumption or rejection and have articulated the
“functional approach” test. See generally In re Riodizio, 204 B.R. 417 (Bankr. S.D.N.Y. 1997).
The “functional approach” test determines whether a contract is executory by the benefits of
assumption or rejection to the estate. See Id. at 422. The “functional approach” test “focuses
upon whether or not the estate will benefit from the assumption or rejection of the contract: ‘even
though there may be material obligations outstanding on the part of only one of the parties to the
contract, [the contract] may nevertheless be deemed executory under the functional approach if
its assumption [or] rejection would ultimately benefit the estate and ité creditors.”” Shoppers
World Cmty. Ctr., L.P. v. Bradlees Stores (in Re Bradlees Stores, Inc.), 2001 U.S. Dist. LEXIS
14755 (S.D.N.Y. 2001) (quoting Sipes v. Atlantic Gulf Communities Corp. (In re General Dev.
Corp.), 84 F.3d 1364, 1374 (11th Cir. 1996)). The Second Circuit has never formally adopted
either the Countryman Test or the Functional Approach. In‘re Bradlees Stores, Inc., 2001 WL
1112308, at *7. Nevertheless, many courts, have relied on the Countryman Test to determine the

meaning of “executory contract” under § 365. In re Bradlees Stores, 2001 WL 1112308, at *7.

In analyzing a contract, a “material breach is a breach that goes to the root of the
agreement between the parties, and is so substantial that it defeats that object of the parties in
“making the contract.” Wechsler v. Hunt Health Sys., Ltd., 330 F.Supp.2d 383, 414 (S.D.N.Y.
2004)(internal citations omitted); see dlso Lipsky v. Commonwealth United Corp., 551 F.2d 887,
895 (2d Cir. 1976); see also Katz b. Berisford Int’l PLC, No. 2000 WL 959721, at ";3 (S.D.N.Y.

July 10, 2000); and Lanvin Inc. v. Colonia, Inc., 739 F. Supp. 182, 195 (S.D.N.Y. 1990). Under
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the Countryman definition, contracts where one party has completed performance are “excluded
from the ambit of section 365.” See In re Chateaugay Corp., 102 B.R. 335, 345 (Bankr.
S.D.N.Y. 1989)(Countryman definition requires that material future performance obligations
remain on both sides of a contract) (citing In re J M. Fields Inc., 22 B.R. 861, 864 (Bankr.
S.D.N.Y. 1982)); see also In re Spectrum Info. Technologies, 190 B.R. 741, 747 (Bankr.
E.D.N.Y. 1996) ("contracts where one party has completed performance are excluded from the
ambit of section 365"). Many courts have indicated that even where bilateral obligations under a
contracts exist a contract that is substantially performed is not executory. See In re Pacific Exp.
Inc., 780 F.2d 1482, 1487 (9th Cir. 1986); see also In re Norwood Chevrolet Co., 143 B.R. 804
(Bankr. D.R.1. 1992) (substantial performance by both parties precludes rejection of contract),
and Heartline Farms v. Daly, 128 B.R. 246, 250 (D. Neb. 1990) ("mere formality" remaining for
performance "does not represent the kind of significant legal obligation that would render a

contract executory").

Under the Countryman definition, the Promotional Agreements are not executory
contracts subject to Section 365 of the Bankruptcy Code. While the Resorts have Sdme residual
ongoing duties under the Promotional Agreements, there are no fufther material obligations for
the Resorts to perform. Any remaining obligations of the Resorts are de minimis, remote or
contingent. As noted above, the majority of the Promotional Consideration under the
Promotional Agreements was given during the 2008-09 ski season which has ended. [See PCMR
Botter Declarati‘on 9 3 and Mt Bachelor Botter Declaration § 3.] Remaining ongoing obligations,
such as, insuring the vehicles (under existing, pre-paid insurance contracts), distribution of
brochures and trail maps (which previously were printed), and maintenance of the Divisions logo

on the Resorts’ websites (which previously were created and installed) are de minimis and were
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not the core object of the parties when entering into the Promotional Agreements. In re
Chateaugay Corp., 102 B.R. at 345 (ongoing insurance obligations as de minimis). As both
Resorts operate predominately during the ski-season, the intent of the parties was to promote the
Division’s vehicles during the ski-season with some minor residual promotion during the off-

season. [See PCMR Botter Declaration § 5 and Mt Bachelor Botter Declaration § 5.]

Additionally, the Division has performed substantially all obligations under the
Promotional Agreements, and, therefore, the Promotional Agreements cannot be considered
executory under the Countryman test. Under the Promotional Agreements, the Division was to
deliver the vehicles to the Resorts for use during the term of the Promotional Agreement. The
Division fully performed this obligation. At the end of the term, the Resorts are to return the
Vehicles to the Division. The Division has no other ongoing affirmative duties under the
Promotional Agreements, and, therefore, the agreements are not executory. As such, the Court
cannot permit GM to “reject” the Promotional Agreements, eind the Resorts should be allowed to

retain possession of the Vehicles until October 16, 2009.

Application of the “functional approach” leads to the same result. As noted above, all
Vehicles were delivered to the Resorts before the Petition Date. The Division has no remaining
obligations under the Promotional Agreements. As the estate has no further duties under the
Promotional Agreements, and the Division will obtain possession of the Vehicles in a matter of
months at the end of the contract term, the estate will not benefit from early rejection of the
contracts. To the contrary, if the contract is left in place, the Division will continue to receive
the promotional benefits that it bargained for and will avoid a liability from breach of the

agreements.
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CONCLUSION

The parties have no remaining material obligations to perform under the Promotional
Agreements, and, therefore, these contracts cannot be rejected under § 365 of the Code. With
respect to the Promotional Agreements, the Omnibus Motion must be denied, and the Resorts

should be allowed to retain possession of the Vehicles until October 16, 2009.

[Remainder of Page Intentionally Left Blank.]
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Dated: Salt Lake City, Utah
July 2, 2009

~ Snell & Wilmer L.L.P.

s

David E. Leta, BSq—

Timothy J. Dance, Esq.

Attorneys for Greater Park City
Company d/b/a Park City Mountain
Resort and Mt Bachelor, Inc.
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David E. Leta (pro hac admission pending) -
Timothy J. Dance, Esq. (pro hac admission pending)
SNELL & WILMER vr.L.p.

15 West South Temple, Suite 1200

Beneficial Tower

Salt Lake City, Utah 84101-1004

Telephone: (801) 257-1900

Facsimile: (801)257-1800

E-mail: delta@swlaw.com

tdance@swlaw.com

Attorneys for Greater Park City Company d/b/a Park City Mountain
Resort and Mt Bachelor, Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
. Chapter 11 Case No.
Inre |
| | 09-50026 (REG)
ENE TORS . " i | ini
GENERAL MO CORP,, et al. Jointly Administered-
Debtors. : |
X

DECLARATION OF JENNIFER BOTTER IN SUPPORT OF PARK CITY MOUNTAIN
RESORT’S AND MT BACHELOR, INC.’S OBJECTION TO DEBTORS’ OMNIBUS
MOTION PURSUANT TO 11 U.S.C. § 365 TO REJECT CERTAIN EXECUTORY
CONTRACTS

Jennifer Botter declares as follows:
1. I am Senior Vice President and Chief Financial Officer to Mt Bachelor, Inc. (*“Mt

Bachelor™), an Oregon corporation, which entered into that certain Promotional Agreement

(“Mt Bachelor Promotional Agreement”), dated November 13, 2008, with Chevrolet Motor
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Division (“Division”), General Motors Corporation. Capitalized terms used but not deﬁneci
herein ‘shall have the meanings given to such terms in the Objection to Debtors’ proposed
Omnibus Motion Pursuant to 11 U.S.C, §365 to Reject Certain Exeéutory Contracts filed
concurrently herewith | |

2. A true and correct copy of the Mt Bachelor Promotional Agreement is attachéd
hereto as Exhibit A. |

3. All of the material Promotional Consideration under the Mt Bach"elor Promotional
Agreeﬁent has Been performed by Mt Bachelor, most of which occurred during the 2008-09 ski-

' 563801, |
4, . The following is the extent of Mt Bachelor’s ongoing consideration under the Mt

Bachelor Promotional Agreement;

a. Distribute printed material, all of which has been developed and printed;

what little remains will be distributed during the term of the agreement,

b. Continue visual and audio advertisements at the Mt Bachelor venue which
have been developed and will run on a continuous basis during the term of

- the agreement. |

¢. Leave in place Division signage previously placed at the Mt Bachelor

venues.
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i

Continue to leave Division logos and sponsorship information in monthly
and bi-monthly emails, which mailing templates have already been

developed and implemented.

Continue to allow access to promotional areas at the Mt Bachelor venue
which have been previously developed and set apart for this purpose and -

will be available for the term of the agreement.

Continue to maintain Mt Bachelor website with Division logos and links,
which was previously developed and is on-line and will remain on-line for

the term of the agreement,

Continue to allow access to third-party researchers of the Division at Mt

Bachelor venues.

Although the premiums for the insurance on the Vehicles have been paid
through the end of the term of the agreement, Mt Bachelor does not intend

and will not cancel the insurance.

Provide final proof of performance documentation to the Division,

5. None of the ongoing promotional consideration represents the object of the parties

when entering into the Promotional Agreement,

6. All Vehicles have been delivered by the Division to Mt Bachelor and the Division

has no further obligations to be performed under the Mt Bachelor Promotional Agreement.
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7. As of GM filing date through the present, Mt Bachelor has not indicated to the
Division that Mt Bachelor is interested in exercising its options to purchase Vehicles under the
Mt Bachelor Promotional Agreement nor does Mt Bachelor intend to exercise the option.

8. Mt Bachelor and the Division have entered into agreements similar to the Mt

Bachelor Promotional Agreement for several years.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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. Dated this 1st day of July, 2009,
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EXHIBIT A
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
MT BACHELOR, INC

This Agreement, dated as of the date of the last signature herein, is entered into by and
between CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION, a
Delaware corporation, having a place of business at 515 Marin Street, Thousand Oaks,
CA 91360 ("DIVISION") and MT BACHELOR, INC, an Oregon corporation, having a
place of business at 13000 Century Drive, Bend, OR 97709 ("PROMOTER"). In
consideration of the promises hereinafter made to cach other, the parties hercto agree as

follows:

1. PROMOTIONAL CONSIDERATIONS

DIVISION agrees to provide the consideration listed g&“@ﬁ?&Exhnblt A attached hereto.

PROMOTER, for its part, agrees to ptovide thc;wpro ﬁm services and other
" consideration to DIVISION listed on Exhibit B attachil é@,&f‘ff vehicles are loaned to

PROMOTER asg part of the consideration identiffid &X bit A (the "Vehlcles"), then

PROMOTER further agrees to the followxr;g‘-.f&%ﬁ"%d dlinditions:

.‘_{pm }

A. PROMOTER agree ”‘%;,c%l, '.“‘*ﬁﬁnd maintain, at its own expense,
comprehensive antomobile lmbﬂm ,, overing all owned, non-owned and hired
vehicles (except for the Vch;c; : é q‘é}m Paragraph 1.D below) with limits of not
less than $5,000,000 per 1 A 'rr cqmbmed single Hmit for personal injury and
property damage, inclifl iﬁf'gr," tustilutory coverage for all states of operation, The
PROMOTER will eﬂé@% % : mprshensxve (fire and theft) and collision coverage on
the Vehicles. Pnof’% Mty of the Vehicles the PROMOTER will provide DIVISION
with a certificate of ' nce ev:dcncmg General Motors Corporation as an additional
ingurcd, stating that such insurance is primary in coverage 10 any other insurance which
may be available to Gencral Motors Cotporation, and providing at least thirty (30) days'
prior written notice to DIVISION of cancellation, modification, or material change to the

policy.

B. Upon receipt of the Vehicles, PROMOTER will executc and deliver to
DIVISION a copy of the Loan of Vehicle Terms and Conditions and Vehicle Reocipt
(attached as Exhibit C). Unless otherwise agreed to by DIVISION in writing, the
Vehicles will only be used by PROMOTER or its officers, directors, employees, agents
or subcontractors or individuals who are driving the Vehicles while on business related to
the activities contemplated under this Agreement. PROMOTER agrees to obtain from
each individual permitted to drive a Vehicle a signed copy of General Motors Safe Driver
Program Driver Conduct Requirements (attached as Exhibit D). PROMOTER will retain
the executed copy for a period of three (3) years and- will provide them to DIVISION at
DIVISION’s requost. At delivery PROMOTER agrees to conduct an inspection of the
Veh;cles If there is any damage to any Vehicles, PROMOTER shall immediately notify
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DIYISION and ESIS, DIVISION's insurance claims administrator, in writing, prior to
taking de_hvary of the Vehicles. PROMOTER hereby wajves, on behalf of itself and any
patty claiming by or through PROMOTER, and claim that damages to the Vchicles
existed prior to delivery to PROMOTER, unless PROMOTER provides timely notice of
those damages as required under this paragraph.

C. At the end of the term of the loan, or earlier if requested by DIVISION,
PROMOTER will return the Vehicles to the nearest DIVISION office or such other
location as designated by DIVISION, in the same condition ag delivered, reasonable wear
and tear excepted (based on GM guidelines). Prior to return of the Vehicles, DIVISION,
or its insurance claims administrator, shall conduct an inspection of the Vehicles.
PROMOTER shall have a representative present at the inspection. If PROMOTER fails
to have a representative present at the inspection of the Vehicles, PROMOTER expressly
waives any right to contest the results of the inspection. If a Vehicle must be recovered
by DIVISION or requires repairs to restore it to the condition in which it was delivered,
then PROMOTER will pay DIVISION the costs to recover the Vehicle and the costs of
any damage based on a repair estimate by a certified appraisal service or dealer. If, in
DIVISION's opinion, a Vehicle cannot or should not bi¥iffenaired based upon General
Motors Corporation's policy for repairing/scrapping.démageivdlicles, then the Vehicle
must be returned to DIVISION and the PROMOQTE WW“ " DIVISION the Vehicle's
value, based upon the following fortula: Ehie am ;‘aﬁ%@éﬂeml Motors Corporation
would have received if the Vehicle had Qggﬁmﬁ E’ﬁ‘;wat!%on the month the Vehicle was
damaged based on a similar make Igm‘i‘“f“’f%de .y'é'W'Vehicle with similar mileage, as
determined by GM Remarketing Sm\%‘mé jaftd Commercial Operations sale results
repott, less (i) the salvage vah?\(’bflﬂip'ﬁ’“ﬁ i¢les as determined by DIVISION based on
competitive salvage bid, or (i) w&%ﬁhﬁ {ere are no salvage bids.

-

D.  Paragaphsl iR "and 1.C. of this Agreement do not apply to vehicles
identified in Exhib A"W810uli to PROMOTER for static display purposes only ("Static

ikt :t%}gfat‘ic Display Vehicles, however, PROMOTER acknowledges

» l‘.(\:(“
il
T,

Display Vehicles") M, o
that the Vehicles are;“%ﬂ-‘- shall remain, the property of DIVISION, PROMOTER agrees
that: (a) the Static Display Vehicles are for static display purposes only, with the
exception of minimal driving to move the Static Display Vehicles a very short distance,
and pot on any public roads; and (b) PROMOTER shall not tamper, disconmect, or
otherwise interfere with the operation of the odometer, emission contro) equipment, or
any other equipment. As to Static Display Vehicles, cach party, on behalf of itself and
anyone holding under or through such perty, waives all rights against the other for
damages to its premises and property.

2. USE AND PROTECTION OF TRADEMARK AND OTHER INTELLECTUAL
PROPERTY ‘
PROMOTER and DIVISION acknowledge that each parly owns certain names,

trademarks, service marks, copyrights and other intellectual property ("Marks"), and
owns or has certain merchandising rights in and to the Marks, and all goodwill associated
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with or symbolized by the Marks. It is understood that in promoting PROMOTER's
activities, PROMOTER and DIVISION may make various references to the activities and
may display the Matks of PROMOTER and DIVISION, and picturcs of the activitics.
Each party hereto grants to the other a nonexclusive, nontransferable license to use its
Marks during the term of this Agreement and subject to the terms and conditions
hereinafier set forth, solely in connection with advertising and promoting any event or
activity incidental hereto.

PROMOTER and DIVISION must agree in writing as to the form and content of any
promotional or advertising materials and the media in which such materials are to be used
prior to their use, which approval the parties shall not unreasonably withhold; and such
use may be subject to such reasonable conditions as either party may impose, including,
but not limited to, conditions affording each party adequate protection of its Marks.
Upon termination ox expiration of this Agreement, both parties shall cease all use of the
Marks of the other party as soon as practicable, but in any event within thirty (30) days
unless the particular media which has been approved requires a longer lead time, but in
no event longer than ninety (90) days. .
'ﬂk&‘("‘ll‘g“ :
Neither party will impugn, challenge ot assist in any mml}ew%ofi@he validity of the other
Ship, thfeof. Each party will be

party's Marks, any registrations thereof, or the‘.,ngevu';,. (Bl €
solely responsible for taking such actions ag,it.dsem&@i¥Gpriate to obtain trademark,

service mark or copyright registration fo:;ﬁlta’% : ﬁ‘éﬁim Warks. All uses of or references
to the Marks shall inuze to the benefit of* i

t of i ?m@eﬁﬁ@ tive owner, and all rights with respect
to the Marks not specifically grantedyiir th
to the respective owner. A,

SBre€ment shall be and are hereby reserved

. . - “}W‘ﬂ "o, \-.‘ b 2 3 1
Neither party is gr‘anted%%g&i_««. ht"ofilicense under this Agreement to sell, or otherwise

distribute for sale, any Ofii®

i, m’*'ﬁ‘ﬁb jotional or advertising materjals, or iterns related
thereto. If a party;_ﬁ*&eﬁii%gé, %‘é’&m’ or distribute for sale, any of such materials or other
merchandising or"i?@&?ﬁgl-,f ittims bearing the names, trademarks, copyrights or other
mmtellectual property mﬁc'other party, then it shall tequest permission to do so from the
other party, and if granted, the parties shall negotiate in good faith a separate licensing
agreement covering such materials or items before they may be sold or distributed for

sale, .
3. CONSUMER INFORMATION

If customer lists, databases or amy other persopally identifiable information (the
"Databases") ate given to DIVISION as part of the considexation identified on Exhibit B,
then. PROMOTER further represents and warrants that it has obtained all necessary
permission and consent, in compliance with any applicable laws and regulations, to
provide DIVISTON with the Databases for any purpose the DIVISION, in its sole
discretion, sees fit.
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4, EXCLUSIVITY OF PERFORMANCE

During the term of this Agreement, PROMOTER will not conduct nor participate in

promotional activities with any other motor vehicle or component parts manufacturers,

distributors or dealets, which may conflict with DIVISION's interests, without the prior

written approval of DIVISION. PROMOTER further represents and warrants that no

other motor vehicle or component parts manufacturers or distributors will participate in

any way in the activities and events desctibed herein without the prior written approval of
~ DIVISION. :

5. TERM; RIGHT OF FIRST REFUSAL

The term of this Agreement shall commence ag of the signing of this Agreement by both
parties and end on the date set forth on Exhibit A, or if no date is indicated, upon
completion of the obligations of both parties. If the term of this Agreement is more than
one year, DIVISION may terminate this Agreement effective as of December 31 of any

year by giving PROMOTER written notice of the tenninatig{n prior to October 1,
e,

e

If PROMOTER intends to conduct comparable event(g)sor i m%o%ﬂanal activities beyond
the term of this Agreement, PROMOTER shall pravi ‘WQIB VI#ISTON a written proposal
for DIVISION to continue its sponsorship. PROMGQTER'SH4T provide the proposal prior
to, or within ninety (90) days before, expivx;qﬁ ' ‘2\ "{E; nirthtion of this Agreement,
DIVISION shall advisc PROMOTER, in Witlinghswittiin thirty (30) days of its receipt of
such proposa) or sixty (60) days bcfgré’fu‘&'ipn”& itwtor termination of this Agreement,
whichever comes later, whether gt it} pidtticipate on the terms contained in
PROMOTER's formal wr.ittgg prb?}‘.’l%gWIVISION elects not to participate on the
terms of the proposal and HE1 ﬁrhé&&% unable to negotiate mutually acceptable.terms,
then PROMOTER shal @‘ é@"l i ggbtiate with others; provided, however, that:

PROMOTER shall fiotar téisns to others which are materially different than those
previously offered Mﬁ}b] Vi 10N, without first offering such different texms to

DIVISION. DIVISION®hAI advise PROMOTER, in writing, within ten (10) days of
receipt of such different terms whether or not jt will participate on the different terms.
The parties' obligations contained in this Section will survive one (1) year after the
expiration or termination of this Agreement.

6. INDEMNIFICATION

A, PROMOTER agtees to indemnify and hold harmless General Motors
Corporation, its officers, directors, agents, and employees, from and against any and all
claims, demands, obligations, causes of action and lawsuits and all damages, liabilities,
fines, judgments, costs (including scttlement costs), and cxpenses associated therewith
(inoluding the payment of reasonable attorney fees and disbursements), arising out of:
(1) the failure of PROMOTER, its employces or agents, to comply with the terms and
conditions of this Agreement; (2) the negligent acts or omissions of PROMOTER, its
employees, agents, or subcontractors; (3) DIVISION's use of PROMOTER's Marks as
authorized by this Agreement; (4) the services performed or actions taken by
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FROMOTER, its employees or agents, in connection with this Agreement, including the
operation and mapagement of any cvent or activity incidental thereto; or ®)
PROMOTER's use or possession of any Vebhicles loaned to it by DIVISION.

B. DIVISION agrees to indemnify and hold harmless PROMOTER, its
officers, directors, agents and employees from and against any and all claims, demands,
obligations, causes of action and lawsuits and all damages, liabilities, fines, judgments,
costs (including settlement costs), and expenses associated therewith (including the
payment of reasonable attorney fees and disbursements), arising out of: (1) the failure of
DIVISION, its employees or agents, to comply with the terms and conditions of this
Agreement; (2) the negligent acts or omissions of DIVISION, its employees, agents, or
subcontractors, (3) PROMOTER's use of DIVISION's Marks as authorized by this
Agresment; or (4) defects in the design, assembly, or manufacture of any Vehicle loaned
by DIVISION to PROMOTER.

C. The obligations to indemnify contained in this Section 6 will survive the
expiration ot termination of this Agreement. ,

7. INSURANCE | A T

e e ., Al

A.  PROMOTER shall maintain, q,,,ﬁg%;m et f‘ﬂus Agreement, at its own -
expense, the following kinds of insurance +

i uM1m1ts as set forth below:

Kind of Insura -p , ) Minimum Limits
(1) Commercial Generalliabiliigs” $1 000,000 per occurrence
(including contraﬂﬁzﬁ s b il ﬁ%} combined single limit for personal
K}‘ﬂ' . : .
' 3 injury and property damage

O If spectator events are identified on
R Exbibit B, PROMOTER shall
’ maintain-  spectator’s liability,
insurance (either included in the
Commercial General Liability or in a’
separate policy) in an amount no
less than $5,000,000 per occurrence
combined single limit for personal
injury and property damage.

(2) Workers Compensation Statutory (for all states of

' operation) including Employer's
Liability with limits of not less than
$500,000

B. Prior to commencement of any activities described herein, PROMOTER
shall fumnish DIVISION with a certificate showing the applicable coverage, naming
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General Motors Corporation as an additional insured (except A(2) Workers
Compensation), stating that such insurance is primary in coverage to any other insurance
which may be available to General Motors Corporation, and providing at least thirty (30)
days' prior written notice to DIVISION of cancellation, modification or material change
to the policy. Such certificate shall be in a form acceptable to DIVISION and must be
underwritten by an insurer satisfactory to DIVISION. PROMOTER's purchase of
appropriate insurance coverage or the fumishing of the certificate shall not rclease
PROMOTER from its obligations or liabilities under this Agreement.

8. CANCELLATION FOR BREACH: INSOLVENCY

A. Either party may cancel this Agreement, without liability to the other
party, if the defaulting party: (1) repudiates or breachcs any of the terms of this
Agreement; or (2) fails to make progress so as to endanger timely and proper completion
of its services; and does not correct such failure or breach within ten (10) days, or such
shorter period if commercially reasonable, after receipt of written notice from the non-
defaulting party specifying such failure or breach. d
B. Either party may cancel this Agteemet ‘aizmw-k;; : a:@ély without liability to
the other party, upon the happening of any ofﬂ,ﬂge 1”& [Biwintior any other comparable
event: (1) insolvency of the other party; (2) ﬁﬁlmgb_hf iy hstition by or against the other
party under any bankruptey, reorganiza'ﬁg* “%t“f@ﬁ@y@shlp law; (3) execution of an
agsignment for the benefit of the other pr‘é:f‘ﬁ}}g"g;_cﬁé;}ito : or (4) appointment of any trustee
or receiver of the other party's bu.s‘itﬁﬁé‘gx &¥.as ) a 3Ot any part thereof; unless such petition,
assignment or appointment be’%ﬂw %WK rMitflificd within fifteen (15) days of such
event. S

C. In the evemﬁfvig‘& .@é%ent is canceled, each party shall cease using the
other party's Marks,‘,&mﬁf‘iﬁmﬁ VI ,’fﬁR shall return those funds, if any, paid to it by

inodnbniBhiiave not yet been performed. In addition, if vehicles are

DIVISION for servibesititsia
foaned to PROMOTER, FRORIOTER shall promptly return the vehicles to DIVISION.

D. The foregoing remedies are in addition to, and not in lieu of, any other
rights or remedies that a party may have at law or in equity; provided however, that in no
event will cither party be liable to the other for incidental, consequential or punitive
damages arising out of a breach of this Agreement.

9. FORCE MAJEURE

Any delay or failure of either party to perform its obligations hereunder shall be excused
to the extent that it is caused by an event or occurence beyond its reasonable control
'such ag, by way of example and not by way of limitation, acts of God, actions by
governmental authority (whether valid or invalid), fires, floods, windstorms, explosions,
riots, natural disasters, wars, sabotage or labor problems; provided the party claiming
force majeure promptly notifies the other party of the event of force majeure, the
anticipated duration of the event of force majeure, and the steps being taken to remedy
the failure. Should the event of force majenre continue beyond. thirty (30) days, or such
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shorter time period as may be reasonable under the circumstances, either party may
terminate this Agreement, and DIVISION shall be entitled to a pro rata refund for
services not yet performed by PROMOTER.

10.  GOVERNING LAW: SEVERABILITY

This Agreement is to be governed by and construed according to the laws of the State of

Michigan, excluding any such laws which direct the application of laws of any other

jurisdiction. If any term of this Agreement is invalid or unenforceable under any statute,

regulation, ordinance, executive order or other rule of law, such term shall be deemed

reformed or dcleted, but only to the extent necessary to comply with such statute,

regulatxon, ordinance, order or rule, and the remainin £ provisions of this Agreement shall
- remain in full force and effect,

11. COMPLIANCE WITH LAWS

Each party will perform its obligations under this Agresment in compliance w1th all
applicable laws, orders, or regulations of all appropnate qu@dictmns
,, ;

12,  NOIMPLIED WAIVERS

'l' @@ﬁn : 'nce by the other party of any
ght"t“dweqmre full performance any time
thereafter, nor shall the waiver by{. or. "BEky#0f a breach of any provision of this
Agreement constitute a waiver. oﬁm’!&‘ﬁsﬂ%\é d fig breach of same or any other provision,
nor constitute a waiver of the p” ot W?

%‘kiig} ’%
i Al

13. NO ASSIGNMLW’E i
ﬂ@ .’l’)‘ﬁgﬁggﬁ_
Neither party may lﬂ&hx ¢*rights, nor delegate its obligations under this Agrecment,

without the prior wnfi’%a proval of the other party.

14, RELATIONSHIP OF THE PARTIES

PROMOTER and DIVISION are independent contracting parties, and nothing contained
in this Agreement shall be dcemed to creatc a partnership, joint venture or agency
relationship betweon them, nor does it grant either party any authority to assume or create
any obligation on behalf of or in the name of the other.

15. NOTICES

Any notice required or permitted to be given by either party under or in connection with
this Agreement shall be in writing and shall be deemed duly given when personally
delivered or sent by registered or certified mail, return receipt requested, postage prepaid,
expedited courier service, or by cable or facsimile, confirmed by letter, as aforesaid to the
addresses indjcated in the introductory paragraph of this Agrcement, unless otherwise
agreed to by the partics.
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¥ 3

{6,  ENTIREAQREBMENT

This Amm! (1) contalex the entire undurstonding of fhe partion beeeto, (it suparredes
il prior agrecmontw, and. (ili) el tot be amended exeapt by 2 witten jnntument
hrereaftor signed by all prrties heteto. No waiver of ey provizion o(‘dﬁnAgrmmt shalk
br effectiva valens avidanoed by A writien inntrumens signad by the waiving party. THE
PARTIES FURTHER ACKNOWLERDGE AND AGRBE THAT, IN ENTBRING IN TO
THIS AGREBRMANT, THEY HAVENOT IN ANY WAY RELIED DPON ANY ORAL
OR WRITTEN ACREBMENTS, UNDERSTANDINGS, REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, NOT SPRCIFICALLY SET FORTH IN
THIS AGREEBMEBNT. ' Thrs partine exprersly walve applivation of any locad, steto, or
fodoral Taw, statnte, or judicial decidon allowing oral mod:ﬁmum, nmmdmew,
additions fo thin Ageeemeat votwithstanding m expross provision yequlting & writing
slgned by the purties.

' IN WITNBESS WHERROR, the pardes heseto Iuwc orused (35 Agrecment b bo executed
by thaly duly mithorkzsd yepresetutivar o the dates indiagted

PROMOTER '. , Do

Mt Haehglor, Yne. Motor DRIk,
,ru erﬂanW
D"\"
Dot Name: M@MJ Frio o Jppisheeon . CRAVL A Vil

Thile: Tike: RDMM

Dt //-—xa-ww?' ot “!‘?’ 0§

Ra. 998y

Atburdangnte

il A - PIVIRION' Consisrmsion

BOGKI B - PROMOTER ¥ Coscidemtion

VML € - X af Vihlcls Tevrs wod Conditiome snd Vehhole Reozint -
Bkt £« Glearram] Motor R Dttt Brogrm Driver Conduzk Requitnmeais

tyans Lay PLLY

3erm

flsv. 13. 2008 3
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
MT BACHELOR, INC

EXHIBIT A
DIVISION agrees to the following:

1. The term of this. Agreement shall commence on the date of signing by both parties and
end on October 16, 2009,

DIVISION will spongor Mt Bachelor Resort (the "Sponsorship") which will take place at
Mt Bachelor Resort (the "Venue") in Bend, OR from the execution date of the Agreement
through October 16, 2009. ""‘ﬁ“ﬂr' "
,||,n~ : (K
2. Loan ten (10) factory-equipped Chevrolet veh;cler\;tﬁ'h " ﬁrtcsy Vehicles") for nse
by PROMOTER for the Sponsorship. PROMO; ﬁ wil 4%%1: the Courtesy Vehicles at
a specific date, time and location determmeg‘g» LV, SHoN. Specific model, model year,
avd option content will be determined. b i Wﬁw PROMOTER will not allow any
modification or alteration of the Cogt Sy ViEhidEs or any installation of any body or
equipment thereon. PROMOTER: will, éitrnitiie ‘Courtesy Vehicles to DIVISION at a
specific date, time and locanﬂhi‘l\m "‘@3& gitermined by DIVISION but not later than

midnight on the day this @@-@z’%e

\
i

ﬁ)vpp“i“r‘}és

3. At the end of thegSHlipr il o _ PROMOTER will have the opportunity to purchase
any or all of the v&"jﬂi‘c e gnated in Exhibit A.2 ag Courtesy Vehicles by provxdmg
written notice to DIWM&\I on or before October 16, 2009. If PROMOTER exercises
this option, then; 1) PROMOTER acknowledges aud agrees that these vehicles will no
longer be considered Courtesy Vehicles, and the provisions of Section 1.A - 1.C of this
Agreement will no longer apply to these vehicles; 2) DIVISION will dcliver these
vehicles through a dealership of PROMOTER'S choice; 3) ownership of these vehicles,

and all rights, tifle and interest therein, will be transferred entirely to PROMOTER as of
the date on which PROMOTER takes delivery of the vchicles; 4) the actual purchase
price of the vehicles will be nepotiated and agreed upon between PROMOTER and the
dealership chosen by PROMOTER. General Motors and DIVISION will have no
involvement in the determination of the selling price, it will be established solely between
the PROMOTER and selected dealer; and 5) PROMOTER will be solely responsible for
all costs related to the vehicles, including, but not limited to, tax, title, vegistration,
gasoline, maintenance, milcage, wear and tear, license fees, and insurance for these
vehicles,

4, Provide descriptive artwork, graphic standards and Marks to be used by PROMOTER

~in all printed promotional material and wherever useful to maximize DIVISION

PAGE  18/21
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exposure. Unless otherwise specified in Exhibit B, DIVISION requires scven (7) business
days to (_:omplete review of materials. Artwork to be provided, as needed, by DIVISION's
advertising agency, Campbell-Ewald (the "AGENCY™).

10
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
MT BACHELOR, INC

EXHIBIT B

PROMOTER agrees to provide DIVISION with the following:

1. Prominent inclusion of one (1) 4-color, 1" x 1" DIVISION reference containing
DIVISION’s Marks, as supplied by AGENCY, on all Resort Destination
Brochures, which will be produced and distributed by PROMOTER to

approximately ninety thousand (90,000) people.

2. Prominent inclusion of one (1) 4-color, 1" x 1" DIVISION reference containing
DIVISION's Marks, as supplied by AGENCY, on all Resort Guides, which will
be produced and distributed by PROMOTER ,t&.fglpproxxmately sevenly five

0 e iy
\\

thousand (75,000) people.

i

DIVISION’s Martks, as supplied bw
which will be produced and disyi Jiken
thousand (20,000) people. m"”“’“ %,

i ‘r:l‘%’ﬂ 0 W*’

4, Prominent inclusion 40{!‘) %\

DIVISION's Marksw‘g {s i

thousand (1 oq,oofﬂlg,

PROMOTER ¥ eﬁ%”g

3. Prominent inclusion of one (1) 4-colox &1%,

of the Venue,

5. Prominent inch of one (1) 4-color, DIVISION advertisement, as supplied by
AGENCY, in each bi-monthly regular PROMOTER winter mailings to be e-
mailed by PROMOTER to approximately twelve thousand (12,000) individuals
on PROMOTER’s season pass holders mailing list. DIVISION’s presence shall
constituic approximately five percent (5%) of each e-mail. PROMOTER
represents and wamrants that it is fully authorized and has obtained all necessary
permission and consent in accordance with all applicable laws to use its mailing
list for the purposes contemplated herein and for any mailing that includes
DIVISION’s Marks and/or advertising material. PROMOTER further represents
and warrants that with regard to any mailing it distributes per this paragraph: a)
PROMOTER shall be clearly identified as the sole sender of such mailing, and b)
PROMOTER shall not reference, refer to, or otherwise utilize any DIVISION

mailing lists in compiling its own mailing list.

6. Prominent inclusion of one (1) 4-color, DIVISION advertisement, as supplicd by
AGENCY, in cach of twelve (12) monthly PROMOTER mailings to be e-mailed
by PROMOTER to approximately one hundred thirty thousand (130,000)

11

! SION reference containing
N #bn all Resort Swrmer Guides,
RSMOTER to approximatcly twenty

or, 1" x 1" DIVISION reference containing
pd by AGENCY, on no less than one hundred
il Maps, which wﬂl be produced and distributed by

PAGE 12/21
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individuals on PROMOTER’s general customer mailing ligt. DIVISION’s
presence shall constitute approximately five percent (5%) of each c-mail
PROMOTER represents and wartrants that it is fully authorized and has obtained
all necessary permission and consent in accordance with all applicable laws to use
its mailing list for the purposes contemplated herein and for any mailing that
includes DIVISION’s Marks and/or advertising material. PROMOTER further
represents and warrants that with regard to any mailing it distributes per this
paragraph: a) PROMOTER shall be clearly identificd as the sole sender of such
mailing, and b) PROMOTER shall not reference, refer to, or otherwise ufilize any
DIVISION mailing lists in compiling its own mailing list.

7. A minimum of threc (3) ten-second (:10) Public Address Announcements per
each Mt. Bachelor special event regatding DIVISION's sponsorship of the Venue.
Verbiage will be supplied by AGENCY for broadcast by PROMOTER.

8. The Ski Chevy Program: For every new 2008 or 2009 Chevrolet vehicle
purchased or leased through a participating DI SION dealership between

~ November 1, 2008 through January 4, 2009, PROM; L}ER will provide (at no cost
to DIVISION) two (2) unrestricted, non-transfa}:ﬁb rk@; n ski passes valid and
redecmable at Mt., Bachelor Resort for ,:,-.- 1 season. The maximum
number of redeemed season passes PR@, MO B W{hﬁprovnde is one thousand sjx
hmdred forty five (1,645); if the musibekiixBbed¥one thousand six hundred forty
five (1,645), then PROMO% a%% ﬁl’@f\r will negotiate a reasonable cost

for purchase of additional se s

9. One thousand (1,000).66 r%nm Sty daily ski lift tickets entitling each holder to
gkiing for one dgmﬁt "“ ifne on the following dates: during the 2008/09 ski
season. Thesgdat &1y "%x“‘ﬁ'" fickets will be used by DIVISION for whatever
purpose DIVI ﬁ i -1 e gole discretion, deems fit, including, but not limited to,
consurer a& '" g and promotional purposes. All tickets must be sent to
DIVISION’s $8iiy, GM R*Works, at the following address: 515 Marin Street,
Thousand Oaks, CA 91360, Attn: Kavon Iranpour. While thesc tickets will be
provided at no additional cost to DIVISION, the current purchase price for such
tickets would be sixty nine dollars ($69 00) per ticket,

10. Prominent space for four (4) 3' x 6' signs (the "Special Event Barmer Signs™)
featuring DIVISION’s Marks and advertising material. The Special Event Banner
Signs will be located at the Venue. PROMOTER warrants to DIVISION that the
Special Event Banner Signs will be on display throughout the duration of the Mt.
Bachelor special events and that they will contain exclusively whatever
DIVISION Marks and advertising material DIVISION elects to produce.
DIVISION will be responsible for the initial design, layout, fabrication,
production, installment and maintenance of tho Special Event Banner Signs and
the removal of them at the expiration or términation of this Agreement.

12
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11.

Prominent space for six (6) 24" x 36" signs (the "Lodge Poster Signs") featuring
DIVISION’s Marks and advertising material. The Lodge Poster Signs will be
located in the mountain Jodges at the Venue. PROMOTER warrants to DIVISION
that the Lodge Poster Signs will be on display throughout the duration of the
Sponsorship and that they will contain exclusively whatever DIVISION Marks
and advertising material DIVISION elects to produce. DIVISION will be
responsible for the initial design, layout, fabrication, production, installment and
maintenance of the Lodge Poster Signs and the removal of them at the expiration

~ ortermination of this Agreement.

12.

13.

14.

Prominent inclusion of DIVISION’s Marks and advertising material, as supplied
by AGENCY, on two (2) 1-color, 3' x 4' signs (the "LED Signs"). The LED Signs
will be located at the base of the Venue. DIVISION’s presence on the LED Signs

PAGE

will measure no less than ten-seconds (:10). PROMOTER warrants to DIVISION

that the LED Signs will be on display throughout the duration of the Sponsorship.
PROMOTER will be responsible for all expenses for the Initial design, layout,
fabrication, production, installment and maintenange of the LED Signs and the
removal of them at the expiration or termination off i A%remnent

<

iy
. "'i ;' K I

One (1) prominent space, measuring no legs llféﬂ\‘{(\ e' W five (25) feet by twenty
(20) feet, located in the West Villageyafithel Yilile, for DIVISION and/or a
General Motors dealer group to useq !“d&i n of the term of the Agreement
for whatever purpose Dmsm niiﬂmdaes, %cmdmg, but not limited to, the
display of its products and T@ SION elects to display vehicles: (a)
any vehicles displayed b @) ; #he "DIVISION Display Vehicles") will be
for static display pu &y (Mm ) DIVISION will arrange for appropriate
transportation ofgu iw DIVISION Display Vehicles to and from the display

location(s), dels and option content will be determined by
DIVISION;: (ﬁlz) aér R shall ensure that the vehicles are maintained in a
clean condltg wﬁﬁe on display; (¢) PROMOTER will be solely responsible for

obtaining any‘ﬁc%essary license or permit for the display(s); (f) as to DIVISION
Display Vehicles, each party, on behalf of itself and anyone holding under or
through such party, waives all rights against the other for damages to its premises
and property; and (g) DIVISION will remove the DIVISION Display Vehicles at
specific date(sy and time(s) to be mutually agreed upon by the parties, but not
later thap, midnight on the day this Agreement expires.

Mention of DIVISION in a minimum of two (2) press releases regarding
DIVISION and the Sponsorship. The press releases will be produced and
disteibuted by PROMOTER to approximately three hundred (300) media contacts.
PROMOTER will be solely responsible for all costs related to the production and
distribution of the releases. Subjeot to Section 4 (Exclusivity of Performance) of
this Agreoment, the press releases may not be exclusive to DIVISION and may
contain mentions of other sponsors, PROMOTER will provide DIVISION with at
least fifteen (15) days advance notice of deadlines to submit press release copy
and/or photography specific to DIVISION. PROMOTER will also provide an

13
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135.

16.

17.

18

19.

: u‘- ;
. The right for‘%

advance list of media recipients comprised of television, radio, print and Web-
based contacts who will receive the releases.

One (1) DIVISION-dedicated press rclease, discussing solely DIVISION’s
participation in the Sponsorship. The press telease will be produced and
distributed by PROMOTER to approximately three hundred (300) media contacts.
The press release will be exclusive to DIVISION and may not contain mentions
of other sponsors. PROMOTER will be solely responsible for all costs related to
the production and distribution of the release. PROMOTER will provide
DIVISION at least fifieen (15) days advance notice of deadlines to submit press
release copy and/or photography specific to DIVISION. PROMOTER will also
provide an advance list of media recipients comprised of television, radio, print
and Web-based contacts who will receive the release.

DIVISION Marks in the form of one (1) logo with link, and sponsorship ID, (the
"Internet Marks"), 2 minimum of one hundred twenty by sixty (120 x 60) pixels in
size, linking to- DIVISION'S website, www. chevy,
location on the homepage of the PROMOTER s gbsxtc www.mtbachelor.com.

DIVISION will also receive sponsorship identifica t, A‘ﬂﬁ‘asmﬂ'bc Official Vehicle of
Mt. Bachelor" on the PROMOTER's webﬁpte. il iinteetiet Marks will be placed
and provided by PROMOTER upon contcﬁt apbiS YA of DIVISION. The Intemet
Marks will be active and accessﬂ)lq H ncil public upon execution of thig

PAGE

com, from a highly visible:

Agreement through October }g«ﬁ«t‘“ *51”09 ”PRWOTER guarantees nine hundred .
St

thousand (900,000) total impyé %;}as i4ff6 Internet Marks.
0 i Gyl
i ';]m
Degsignation and prongﬂgﬂé.. It 3 *gon of DIVISION as the official sponsor of
the Venue. All p‘gbm&?{idrcnhﬁﬁat1on and recognition of this official sponsorship
status shall be, rd& ChR oflows or as otherwise determined by DIVISION:
@jﬁ%sor of the Mt. Bachelor Resort."

"Chevrolet, () | 1 .'

SION to hire an unrestricted number of third-party vendor
representatives to conduct research at tho Venue during the Sponsorship. Such
regearch activities will include, but not be limited to, such vendor representatives
conducting on-site interviews and collecting phone numbers and other personal

information, and, except as noted above, unless otherwise mutnally agreed upon -

by the parties, will not be limited to a particular timeframe or arca at the Venue.

Two (2) proof of performance binders to include, but not be limited to, samples of
printed materials, photographs of the Venue and Sponsorship showing the
DIVISION signage, attendance, Courtesy Vehicle usage and display,
DIVISION's display arcas, media affidavits, monthly site-logs for Internet
impressions guaranteed and any other materials that will show proof of
PROMOTER’s performance related to this Agreement, PROMOTER will ship the
binders to DIVISION’s agency, GM R*Works, at: 515 Marin Street, Thousand
Oaks, CA 91360 to the attention of Kavon Iranpour.

14
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
MT BACHELOR, INC

EXHIBIT C
PROMOTER Loan of Vehicle Terms and Condijtions and Vehicle Receipt
Chevrolet Motor Division of General Motors Corporation ("DIVISION") agrees to loan
the following Vehicles to Mt Bachelor, Inc. ("PROMOTER") from approximately
Qctober 27, 2008 to October 16, 2009, upon the terms set forth below:
MAKE: Chevrolet

MODEL: Express Passenger Van -ong (1), Silverado 1500 Crew
Cab-two (2), Suburban 3/4 Ton-one{fy, Tahoe Hybrid-six (6)
SN i

VIN:

PROMOTER's ADDRESS:
13000 Century Drive
(Street)

OR 97709
(State) (Zip Code)

PHONE: 541-410-021

Terms: L‘ﬁ,’?\ e
1. The Vehiol ?&?ﬁw ifid shall remain, the property of DIVISION.

2. At delivery PROMOTER agrees to conduct an inspection of the Vchicles. If there
is any damage to any Vehicles, PROMOTER shall immediately so notify
DIVISION and ESIS, DIVISION's insurance claims administrator, in writing,
prior to taking delivery of the Vehicle. PROMOTER hereby waives, on behalf of
itself and any party olaiming by or through PROMOTER, any claim that damages
to the Vehicle existed prior to delivery to PROMOTER, unless PROMOTER
provides timely notice of those damages as required under this paragraph.

3. PROMOTER agrees that: (a) the Vehicles will not be utilized illegally,
improperly, for hire, ag a public conveyance or in any manner for any political
purpose whatsoever; (b) the Vehicles shall be driven in a safe and prudent manner
by insured, licensed drivers, twenty-one (21) years of age or older who meet the
GM Safe Driver Program Driver Conduct Requirements (attached as Exhibit D)
and who are officers, directors, employces, agents or subcontractors of
PROMOTER or who are driving the Vehicles while on business related to the

15
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activities contemplated under this Agreement; (¢) PROMOTER shall ensure that
no-one modifies, disconnects, or otherwise interferes with the operation of the
odometer, emission control equipment, or any other equipment; (d) PROMOTER
acknowledges receipt of and will obtain from each driver of a Vehicle a signed
Driver Conduct Requirements form and shall retain each executed form for
three (3) years and provide them to DIVISION at DIVISION's request; (¢)
PROMOTER will report ALL incidents/crashes involving a Vehicle to ESIS
(General Motors' insurance claims administrator) at 1-800-888-0154 and to
DIVISION and will follow instructions provided in the glove compartment of the
Vehicle; (f) without limiting or altering any insurance or indemnification
obligations contained jn this Agreement, PROMOTER will cooperate with
DIVISION in the defense of any claims or lawsuits related to PROMOTER's use
or possession of any Vehicle; (g) PROMOTER will not make any repairs to a
Vehicle without the explicit priox consent of ESIS; (h) PROMOTER shall be
responsible for all fines, forfeitures and penalties incurred by reason of the use of
the Vehicles.

ITS NEW VEHICLE LIMITED WARRANTY;
IS FURNISHED WITH THE VEHICLE

L] } &s, such warranty service as
é"m’cle limited warranty Ordinary

s
%@é&ﬂ, xh}lﬂ@mmfy and hold DIVISION harmless from all
ekpen smg out of PROMOTER's use or possession of
Mﬁ%ﬁl MOTER agrees o obtain and maintain, at its own
expense, o : ‘fgﬁwtomobﬂe liability insurance (covering all owned, non-
owned and } it licles) with limits of not less than $5,000,000 per occurrence
combined Slanmlt for personal injury and property damage, including all
statutory coverage for all states of opcration. PROMOTER will also provide
comprehensive (fire and theft) and collision coverage on the Vehicles. Prior to
receipt of the Vehicles, PROMOTER will provide DIVISION with a certificate
of insurance evidencing General Motors Corporation as an additional insured,
stating that such insurance is primary in coverage to any other insurance which
may be available to Genera] Motors Corporation, and providing at least thirty (30)
days' prior written notice to DIVISION of cancellation, modification, or material
change to the policy.

clauns hablllty an
any Vehicle. ;gw

6. At the end of the term of the loan, or earlier if requested by DIVISION,
PROMOTER will return the Vehicles to the nearest DIVISION office or such
other location ag designated by DIVISION, in the same condition as delivered,
reasonable wear and tear excepted (based on GM guidelines). Prior to return of
the Vehicles, DIVISION, or its jinsurance claims administrator, shall conduct an
inspection of the Vehicles, PROMOTER shall have a representative present at the

16
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inspection. If PROMOTER fails to have a representative present at the inspection
of the Vehicles, PROMOTER expressly waives any right to contest the results of
the inspection. If a Vehicle must be recovered by DIVISION or requires repairs to
restore it to the condition in which it was delivered, then PROMOTER will pay
DIVISION the costs to recover the Vehicle and the costs of any daimage based on
a repair estimate by a certified appraisal service or dealer. If, in DIVISION's
opinion, a Vehicle cannot or should not be repaired based upon General Motors
Corporation's policy for repairing/scrapping damaged vehicles, then the Vehicle
must be returned to DIVISION and the PROMOTER will pay DIVISION the
Vehicle's value, based upon the following formula: The amount General Motors
Corporation would have received if the Vehicle had been sold at aunction the

- month the Vehicle was damaged based on a similar make and model year vehicle
- with similar mileage, as determined by GM Remarketing Staff, Fleet and

Authorized PROMOTER Signature:

Print Name:

Title:

Pate:

Commercial Operations sale results report, less (i) the salvage value of the
Vehicles as detexmined by DIVISION based on competitive salvage bid, or (if)
$4,000 if there are no salvage bids,

17
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PROMOTIONAL AGREEMENT
Between

CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION

And
MT BACHELOR, INC

EXHIBIT D

General Motors Safe Driver Program Driver Conduct Requirements

I understand that the loan of this Vehicle is subject to the following terms, and verify that
I am twenty-one (21) years of age or older, posses a valid operator's license, and will...

1.

8,

9.

...display such license to the vehicle key issuer at each Vehicle exchange, and
will comply with all license restrictions. '

.never drive while impaired by alcohol, drugs,dﬁeglcauon, illness, fatigue, or

mjnry ""‘I\ﬁl% i :ﬁ%‘;‘;
ﬁfi‘ﬁd qafety restraints for all

il
..engure the proper usc of safety. :beT Rgr
occupants ;

il j< : ‘Nn
...obey all applicable motox %ﬁ“"%@ 14 Wi dgdes. and regulations.
q;'i}"r,, i o
..doveina dcfcnsw i 5‘%; @%}patmg sitnations where incidents are likely to

Qcour. "ﬂ

...refrain, a gs‘a}i %\ Bom using radar/laser detection devices.
i,
.plan trips ”é ecting the safest route, depart early enough to observe posted

spced and traffic regulations, and will be mindful of current and forecasted
weather conditions.

...report all incidents/crashes involving the Vehicle to ESIS (General Motors’
insurance claims administrator) at 1-800-888-0154 (direction is provided in
the glove compartment of the vehicle) and to DXVISION,

...TI0t permit any other person to operate the Vehicle.

Furthermore, by signing this receipt and acknowledgment, I verify that I have not been
convicted within the past 36 months of any of the following motor vehicle violations:

1.

Driving while operator's license is suspended, revoked, or denied.
g p p
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2, Vehicular manslaughter, negligent homicide, felonious driving or felony with a
vehicle.
3. Operating a vehicle while impaired, under the influence of alcohol or illegal

drugs, or refusing a sobriety test.

4, Failure to stop or identify under a crash (includes leaving the scene of a crash; hit
and run; giving false mformation to an officer).

5. Eluding or attempting to elude a law enforcement officer,

6. Traffic violation resulting in death or serious injury.

7. Any other significant violation warranting suspension of license.
DRIVER's Signature:

Print Name:

Driver's License Number and State:

Date:

19
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EXHIBIT C - CONTINUED
PROMOTER Loan of Vehicle Terms and Conditions and Vehicle Receipt

List of vchicles to be attached closer to event.

20



David E. Leta (pro hac admission pending)
Timothy J. Dance, Esq. (pro hac admission pending)
SNELL & WILMER vL.LP.
15 West South Temple, Suite 1200
- Beneficial Tower
Salt Lake City, Utah 84101-1004
Telephone: (801) 257-1900
Facsimile: (801)257-1800
E-mail; delta@swlaw.com
tdance@swlaw.com

Attorneys for Greater Park City Company d/b/a Park City Mountain
. Resort and Mt Bachelor, Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
: Chapter 11 Case No.
Inre
09-50026 (REG)
ENERAL MOTORS CORP. o . "
GENE : > et al Jointly Administered
Debtors, : '
X

DECLARATION OF JENNIFER BOTTER IN SUPPORT OF PARK CITY MOUNTAIN
RESORT’S AND MT BACHELOR, INC.’S OBJECTION TO DEBTORS’ OMNIBUS"
MOTION PURSUANT TO 11 U.S.C. § 365 TO REJECT CERTAIN EXECUTORY
CONTRACTS
Jennifer Botter declares as Ifollows:
1. I am Senior Vice President and Chief Financial Officer to Greater Park City
Company d/b/a Park City Mountain Resort (“PCMR”), a Utah corporation, which entered into

that certain Promotional Agreement (“PCMR Promotional Agreement”) dated November 13,

99999.0000\DANCET\SWDMS\10240480




2008, with Chévrolet Motor Division (“Division™), General Motors Corporation. Capitalized
terms used but not defined herein shall have the meanings given to such terms in the Objection to
Debtors’ proposed Omnibus Motion Pursuant to 11 U.S.C. §365 to Reject Certain Executory
Contracts filed concurrently herewith.

2. A true and correct copy of the PCMR Promotional Agreement is attached hereto
as Exhibit A.

3. All of the material Promotional Consideration under the PCMR Promotional
Agreement has been performed by PCMR, most of which occurred during the 2008-09 ski-
season.

4. The following is the extent of PCMR’s ongoing consideration under tﬁe PCMR

Promotional Agreement:

a. Distribute printed material, all of which has been developed and pﬁn‘ced;

what little remains will be distributed during the term of the agreement.

b. Continue running text and television advertisements at the PCMR venue
which have been previously developed and will run on a continuous basis

during the term of the agreement. |

c¢. Continue to allow Division access to promotional areas at the PCMR
venue which have been previously developed and set apart for this

purpose and will be available for the term of the agreement. -
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d. " Continue to maintain PCMR website with Division logos and links; the
website was previously developed and is on-line and will remain on-line

- for the term of the agreement.

e. Continue to allow access to third-party researchers of the Division at

PCMR venues.

f.  Although the premiums for the insurance on the Vehicles have been paid-
through the end of the term of the agreement, PCMR does not 'intgnd to

cancel that insurance.

8. Providé final proof of performance documentation to the Division.

S. None of the ongoing promotional consideration represents the object of the
parties when entering into the i’romotional Agreement.

6. All Vehicles have been delivered by the Di\;ision to PCMR énd the Division has
no further obligations to be performed under the PCMR Promotional Agreement.

7. As of GM filing date through the present, PCMR has not indicated to the Division
that PCMR is interested in exercising its options to purchase Vehicieé under the PCMR
Promotional Agreement nor does PCMR intend to exercise the option.

8. . PCMR and the Division have entered into agreements similar fo the PCMR

Promotional Agreement for several yeats.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] -
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Dated this 1st day of July, 2009,
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
. And
GREATER PARK CITY COMPANY D/B/A PARK CITY RESORT

This Agreement, dated as of the date of the last signature herein, is entered into by and
between CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION, a
Delaware corporation, having a place of business at 515 Marin Street, Thousand Oaks,
CA 91360 ("DIVISION") and GREATER PARK CITY COMPANY d/b/a PARK CITY
MOUNTAIN RESORT, a Utah cotporation, having a place of business at 1310 Lowell
Ave, Park City, UT 84060 ("PROMOTER"). In consideration of the promises hereinafter
made to each other, the parties hereto agree as follows:

1.~ PROMOTIONAL CONSIDERATIONS

DIVISION agrees to provide the consideration listed on “Exhibit A attached hereto.
PROMOTER, for its part, agtees to provide the promotional services and other
consideration to DIVISION listed on Exhibit B attached, heregge"ff vehicles are loaned to
PROMOTER as part of the consideration identified on\Bxhibit A (the “Vehicles"), then

PROMOTER further agrees to the following tetms ahd conditions:

A. PROMOTER agtees,“to: obtdin #4nd maintain, at its own expense,
comprehensive automobile liability insurence-Sovering all owned, non-owned and hired
vehicles (except for the Vehicles identjﬁgé in Paragraph 1.D below) with limits of not
less than $5,000,000 per .occprrenci. combined single limit for personal injury and
property damage, includling -all gtaftutory coverage for all states of operation. The
PROMOTER will algo provide e6mprehensive (fire and theft) and collision coverage on
the Vehicles, Prior to’ delixg,eri?} of the Vehicles the PROMOTER will provide DIVISION
with a certificate of insyrdnce evidencing General Motors Corporation as an additional
insured, stating that such insurance is primary in coverage to any other insurance which
may be available to General Motors Corporation, and providing at least thirty (30) days'
prior written notice to DIVISION of cancellation, modification, or material change to the

policy.

B. Upon receipt of the Vehicles, PROMOTER will execute and deliver to
DIVISION & copy of the Loan of Vehicle Tetms and Conditions and Vehicle Receipt
(attached as Exhibit C). Unless otherwise agreed to by DIVISION in writing, the
Vehicles will only be used by PROMOTER or-its officers, directors, employees, agents
or subcontractors ot individuals who are driving the Vehicles while on business related to
the activities contemplated under this Agreement. PROMOTER agress to obtain from
each individual permitted to drive a Vehicle a signed copy of General Motors Safe Driver
Program Driver Conduct Requirements (attached as Exhibit D), PROMOTER will retain
the executed copy for a period of three (3) years and will provide them to DIVISION at
DIVISION’s request. At delivery PROMOTER agrees to conduct an inspection of the
Vehicles. If there is any damage to any Vehicles, PROMOTER shall immediately notify

1



DIVISION and ESIS, DIVISION's insurance claims administrator, in writing, prior to
taking delivery of the Vehicles. PROMOTER hereby waives, on behalf of itself and any
party claiming by or through PROMOTER, and claim that damages to the Vehicles
existed prior to delivery to PROMOTER, unless PROMOTER provides timely notice of
those damages as required under this paragraph,

C. At the end of the term of the loan, ot earlier if requested by DIVISION,
PROMOTER will return the Vehicles to the nearest DIVISION office or such other
location as designated by DIVISION, in the same condition as delivered, reasonable wear
and tear excepted (based on GM guidelines). Prior to return of the Vehicles, DIVISION,
or iis insurance claims administrator, shall conduct an inspeetion of the Vehicles.
PROMOTER shall have a representative present at the inspection. If PROMOTER fails
to have a representative present at the inspection of the Vehicles, PROMOTER expressly
waives any right to contest the results of the inspection. If a Vehicle must be recovered
by DIVISION or requires tepaits to restore it to the condition in which it was delivered,
then PROMOTER will pay DIVISION the costs to recover the Vehicle and the costs of
any damage based on a repair estimate by a certified appralsal service or dealer. If, in
DIVISION's opinion, a Vehicle cannot ot should not be repau'ed based upon General
Motors Corporation's policy for repairing/scrapping damaged veliicles, then the Vehicle
must be retutned to DIVISION and the PROMO}‘ER, will pay“DIVISION the Vehicle's
value, based upon the following formula: The amountp(}‘eneral Motors Corporation
would have received ifthe Vehicle had beerisold at quétion the month the Vehicle was
damaged based on a similar make and> model’ yeaf‘ vehicle with similar mileage, as
determined by GM Remarketing Staff,’ Fleet and Commercial Operations sale results
report, less (i) the salvage value of the Vel)lcles as determined by DIVISION based on
competitive salvage bid, or (11) $4,000 if., ihere are no salvage bids.

#‘ . #*

D. Paragraphs 1 A 1 B. “and 1.C. of this Agreement do not apply to vehicles
identified in Exhlbxt‘A as loanﬁd to PROMOTER for static display purposes only ("Static
Display Vehicles"). Asto étatxc stplay Vehicles, however, PROMOTER acknowledges
that the Vehicles are, and: Shall remain, the property of DIVISION. PROMOTER agrees
that: (a) the Static Display Vehicles ate for static display purposes only, with the
exception of minimal driving to move the Static Display Vehicles a very short distance,
and not on any public roads; and (b) PROMOTER shall not tamper, disconnect, or '
otherwise interfere with the operation of the odometer, emission control equipment, or
any other equipment. As to Static Display Vehicles, each party, on behalf of itself and
anyone holding under or through such party, waives all rights against the other for

damages to ifs premxses and property.

. 2. USEAND PROTECTION OF TRADEMARK AND OTHER INTELLECTUAL
PROPERTY

PROMOTER and DIVISION acknowledge that each party owns certain names,
trademarks, service marks, copyrights and other intellectual property ("Marks"), and
owns or has certain merchandising rights in and to the Marks, and all goodwill associated
with or symbolized by the Marks, It is understood that in ptomoting PROMOTER's



activities, PROMOTER and DIVISION may make various references to the activities and
may display the Marks of PROMOTER and DIVISION, and pictures of the activities.
Each party hereto grants to the other a nonexclusive, nontransferable license to use its
Marks during the term of this Agreement and subject to the terms and conditions
hereinafter set forth, solely in connection with advertising and promoting any event or
activity incidental hereto,

PROMOTER and DIVISION must agree in writing as to the form and content of any
promotional or advertising materials and the media in which such materials are to be used
prior to their use, which approval the parties shall not unreasonably withhold; and such
use may be subject to such reasonable conditions as either party may impose, including,
but not limited to, conditions affording each party adequate protection of its Marks.
Upon termination or expiration of this Agreement, both parties shall cease all use of the
Marks of the other party as soon as practicable, but in any event within thitty (30) days
unless the particular media which has been approved requires a longer lead time, but in
no-event longer than ninety (90) days.

Neither party will impugn, challenge or assist in any challenge to the validity of the other
party's Marks, any registrations thereof, or the ownership theregf Each party will be
solely responsible for taking such actions as it deemq approprmte to obtain trademark,
service mark or copyright registration for its respecuve\Marks All uses of or references
to the Marks shall inure fo the benefit of the tespective oWwner, and all rights with respect
to the Marks not specifically granted in ﬂus Agrbemeht shall be and are hereby reserved

.{u..

to the respective owner. et
: &5

Neither party is granted any nght or hccnsz: under this Agreement to sell, or otherwise
disttibute for sale, any of:thei pron;etmnal or advertising materials, or items related
thereto. If a party desires to-gell,) 20t distribute for sale, any of such materials or other
merchandising or novelty items’ bearmg the names, trademarks, copyrights or other
intellectual property of the qjother party, then it shall request petmission to do so from the
other party, and if granted, the partios shall negotiate in good faith a separate licensing
agreement covering such materials or items before they may be sold or dlstnbuted for

sale,
3. CON. R INFORMATION

If customer lists, databases or any other personally identifiable information (the
"Databases") are given to DIVISION as part of the consideration identified on Exhibit B,
then PROMOTER further represents and warrants that it has obtained all necessary
permission and consent, in compliance with any applicable laws and regulations, to
provide DIVISION with the Databases for any purpose the DIVISION, in its sole

discretion, sees fit.



4. EXCLUSIVITY OF PERFORMANCE

During the term of this Agteement, PROMOTER will not conduct nor participate in
promotional activities with any other motor vehicle or component parts manufacturers,
distributors or dealers, which may conflict with DIVISION's interests, without the prior
written approval of DIVISION. PROMOTER further represents and warrants that no
other motor vehicle or component parts manufacturers or distributors will participate in
any way in the activities and events described herein without the prior written approval of

DIVISION.
5, TERM,; RIGHT OF FIRST REFUSAL

The term of this Agreement shall commence as of the signing of this Agteement by both
parties and end on the date set forth on Exhibit A, or if no date is indicated, upon
completion of the obligations of both parties. If the term of this Agreement is more than
one year, DIVISTON may terminate this Agreement effective as of December 31 of any
year by giving PROMOTER wriiten notice of the termination prior to October 1.

If PROMOTER intends to conduct comparable event(s) or promotlonal activities beyond
the term of this Agreement, PROMOTER shall proyide, to DIVPSION a written proposal
for DIVISION to contitue its sponsorship. PROMQTER""shall provide the proposal prior
to, or within ninety (90) days before, expxratxon or, tex:rmn‘ﬁtlon of this Agreement.
DIVISION shall advise PROMOTER, in twriting, wx’chm thirty (30) days of its receipt of
such proposal or sixty (60) days beforg, eXplratngn ‘or termination of this Agreement,
whichever comes later, whether ornot itwi pamc]pate on the terms contained in
PROMOTER’s formal written proposal. Didision If DIVISION elects not to participate
on the terms of the proposal and the p,artles are unable to negotiate mutually acceptable
terms, then PROMOTER shall be ﬁee to negotiate with others; provided, however, that
PROMOTER shall not offer tgms 'to others which are materially different than those
previously offered to DIVISION without first offenng such different terms to
DIVISION. DIVISION shall advise PROMOTER, in writing, within ten (10) days of
receipt of such different terms whether or not it will participate on the different terms.
The parties' obligations contained in this Section will survive one (1) year after the
expiration or termination of this Agreement.

6. INDEMNIFICATION

A, PROMOTER agrees to indemnify and hold harmless General Motors
Corporation, its officers, directors, agents, and employees, from and against any and all
claims, demands, obligations, causes of action and lawsuits and all damages, liabilities,
fines, judgments, costs (including settlement costs), and expenses associated therewith
(including the payment of teasonable attorney fees and disbursements), arising out of:
(1) the failure of PROMOTER, its employees or agents, to comply with the tetms and
conditions of this Agreement; (2) the negligent acts or omissions of PROMOTER, its
employees, agents, or subcontractors; (3) DIVISION's use of PROMOTER's Marks as
authorized by this Agreement; (4) the services performed or actions taken by




PROMOTER, its employees or agents, in connection with this Agreement, including the
operation and management of any event or activity incidental thereto; or (5)
PROMOTER's use or possession of any Vehicles loaned to it by DIVISION.

B. DIVISION agrees to indemnify and hold harmless PROMOTER, its
officers, directors, agents and employees from and against any and all claims, demands,
obligations, causes of action and lawsuits and all damages, liabilities, fines, judgments,
costs (including settlement costs), and expenses associated therewith (including the
payment of reasonable attorney fees and disbursements), arising out of: (1) the failure of
DIVISION, its employees or agents, to comply with the terms and conditions of this
Agteement; (2) the negligent acts or omissions of DIVISION, its employees, agents, or
subcontractors, (3) PROMOTER's use of DIVISION's Marks as authorized by this
Agreement; or (4) defects in the design, assembly, or manufacture of any Vehicle loaned
by DIVISION to PROMOTER.

C. The obligations to indemmnify contained in this Section 6 will survive the
expiration or termination of this Agreement.
7. INSURANCE 4
¥ L % ¥ .
A.  PROMOTER shall maintain, during the lpfins8¥ this Agteement, at its own
expense, the following kinds of insurance with-miniruymdimits as set forth below:
4 Ty

P &

¥ A T B .
... Kindoflnsurance = 4 * MinimumLimits
(1) Commercial General Liability=" | $1,000,000 per occurrence
(including contractial Iiabilistgg} combined single limit for personal
e g ... i0jury and property damage |
- et rnnan ; f ..}1 ..‘ﬁl'fs'f..._
& If spectator events are identified on

ot xhibit B, PROMOTER shall
aintain spectator's liability,

insurance (either included in  the|

Commercial General Liability or in a
separate policy) in an amount nof
less than $5,000,000 per occurrence)
combined single limit for personal

(2) Workers Compensation Statutory (for all states of
operation) including Employer’s
Liability with limits of not less than
1$500000 ...

B. Prior to commencement of any activities deseribed herein, PROMOTER
shall furnish DIVISION with a certificate showing the applicable coverage, naming



General Motors Corporation as an additional insured (except A(2) Workers
Compensation), stating that such insurance is primary in coverage to any other insurance
which may be available to General Motors Corporation, and providing at least thirty (30)
days' prior written notice to DIVISION of cancellation, modification or material change
to the policy. Such certificate shall be in a form acceptable to DIVISION and must be
underwritten by an insurer satisfactory to DIVISION, PROMOTER's purchase of
appropriate insurance coverage or the furnishing of the certificate shall not release
PROMOTER from its obligations or liabilities under this Agreement,

8. CANCELLATION FOR BREACH; INSOLVENCY

A, Either party may cancel this Agreement, without lability to the other
party, if the defaulting party: (1) repudiates or breaches any of the terms of this
Agreement; or (2) fails to make progress so as to endanger timely and proper completion
of its services; and does not correct such failure or breach within ten (10) days, or such
shorter period if commercially reasonable, after receipt of written notice from the non-
defaulting party specifying such failure or breach. .

B. Either party may cancel this Agreement Immedlat;aly, without liability to
the other party, upon the happening of any of the fqllowmgTv Br any other comparable
event: (1) insolvency of the other patty; (2) filing of atiy’pefition by or against the other
party under any bankruptcy, reorganizationor. recewershlp law; (3) execution of an
assignment for the benefit of the other patty's credltors or (4) appointment of any trustee
or receiver of the other party's busines§or assctgx\of/ any part thereof; unless such petition,
assignment or appointment be w1thdrawn gr*“hulhﬁed within fifteen (15) days of such
event, s

C. In the event.thig Agregment is canceled, each party shall cease using the
other party's Marks, and PR@MQTER shall return those funds, if any, paid to it by
DIVISION for serv1bes whlch ‘have not yet been performed. In addition, if vehicles are
loaned to PROMOTER P%OMOTER shall promptly return the vehicles to DIVISION.

D. The foregomg remedies are in addition to, and not in lieu of, any other
rights or reredies that a party may have at law or in equity; provided however, that in no
event will either party be liable to the other for incidental, consequential or punitive
damages arising out of a breach of this Agreement.

9. FORCE MAJEURE

Any delay or failute of either party to perform its obligations hereunder shall be excused
to the exient that it is caused by an event or occurrence beyond its reasonable control
such as, by way of example and not by way of limitation, acts of God, actions by
governmental authority (whether valid or invalid), fires, floods, windstorms, explosions,
riots, natural disasters, wars, sabotage or labor problems; provided the party claiming
force majeure promptly notifies the other party of the event of force majeure, the
anticipated duration of the event of force majeure, and the steps being taken to remedy
the failure, Should the event of force majeure continue beyond thirty (30) days, or such



shorter time period as may be reasonable under the circumstances, either party may
terminate this Agreement, and DIVISION shall be entitled to a pro rata refund for
services not yet performed by PROMOTER.

10. GOVERNING LAW; SEVERABILITY

This Agreement is to be governed by and construed according to the laws of the State of
Michigan, excluding any such laws which direct the application of laws of any other
Jurisdiction, If any term of this Agreement is invalid or unenforceable under any statute,
regulation, ordinance, executive order or other rule of law, such term shall be deemed
reformed or deleted, but only to the extent necessary to comply with such statute,
tegulatlon, ordinance, order or rule, and the remammg provisions of this Agreement shall
remain in full force and effect.

11, COMPLIANCE WITH LAWS

Each party will perform its obligations under this Agreement in compliance with all
applicable laws, orders, or regulations of all appropriate JuIISdlctlonS
o

;,\.

12.  NOIMPLIED WAIVERS r -,ﬁ.{ s

Fa ;3"

Failure by either party at any time to require. perforr;lance by the other party of any
provision hereof shall in no way affect the right tofequire full performance any time
thereafter, nor shall the waiver by cjther patty <0f a breach of any provision of this
Agreement constitute a waiver of any succe,ediﬁg breach of same or any other provision,
nor constitute a waiver of the provmlonltse
13.  NO ASSIGNMENT g &

f s .~->‘~
Neithor party ‘may asgign ifrs rlghts, por delegate its obligations under this Agreement,
without the prior written. ‘aﬁ’proval of the other party.

14, RELATIONSHIP OF THE PARTIES

PROMOTER and DIVISION are independent contracting parties, and nothing contained
in this Agreement shall be deemed to create a partnership, joint venture or agency
relationship between them, nor does it grant either party any authority to assume or create
any obligation on behalf of or in the name of the other,

15.  NOTICES

Any notice required or permitted to be given by either party under or in connection with
this Agreement shall be in writing and shall be deemed duly given when personally
delivered or sent by registered or certified mail, return receipt requested, postage prepaid,
expedited courier service, or by cable or facsimile, confirmed by letter, as aforesaid to the
addresses indicated in the introductory paragraph of this Agreement, unless otherwise
agreed to by the parties.



16. ENTIRE AGREEMENT

This Agreement (i) contains the entire understanding of the parties hereto, (ii) supersedes
all prior agreements, and (iii) shall not be amended except by a written instrument
hereafter signed by all parties hereto. No waiver of any provision of this Agreement shall
be effective unless evidenced by a written instrument signed by the waiving party. THE
PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT, IN ENTERING IN TO
THIS AGREEMENT, THEY HAVE NOT IN ANY WAY RELIED UPON ANY ORAL
OR WRITTEN AGREEMENTS, UNDERSTANDINGS, REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, NOT SPECIFICALLY SET FORTH IN
THIS AGREEMENT, The parties expressly waive application of any local, state, or
federal law, statute, or judicial decision allowing oral modifications, amendments, or
additions to this Agreement notwithstanding an express provision requiring a writing

signed by the parties.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their duly authorized representatives on the dates indicated below

PROMOTER
Gresnter Park City Company
d/bfa Park City Mountain

i S
PR o, -
Resqrt g g
LY . &
By: )C /\/ . g LAY

Print Natne: P@}(UY‘ CMM’I& ";,"'"':'““"’g Print Name: JoyBlehosty (241 4 . ViCkery

Title: W&M(;njr ‘\f’ QM Title: RDMM
Date: ‘ s \ ! 5! .g ? Date: “I\ 3 l of
A .

Exhibit A ~ DIVISION's Consideration

Bxhibit B - PROMOTER's Consideration

Exhibit C - Loan of Vehiole Tertns and Conditions and Vehicle Receipt
Exhibit D - General Motots Safe Driver Programn Driver Conduct Requitements



PROMOTIONAL AGREEMENT
Between ,
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
"And
GREATER PARK CITY COMPANY D/B/A PARK CITY RESORT

EXHIBIT A

DIVISION agrees to the following:

1. The term of this Agreement shall commence on the date of signing by both parties and
end on October 16, 2009,

DIVISION will sponsor Park City Mountain Resott (the "Sponsorship") which wxll take
place at Park City Mountain Resort (the "Venue") in Park Clty, UT from the: execution
date of this Agreement through October 16, 2009, ,

2. Loan seventeen (17) factory-equipped Chevrolet vehicles (the“"Courtesy Vehicles") for
use by PROMOTER for the Sponsorship. PROMO’*I‘ER, Awill pick up the Courtesy
Vehicles at a specific date, time and locatiop: -determiinedrby DIVISION. Specific model,
model year, and option content will be determined by*‘DIVISION PROMOTER will not
allow any modification or alteration of the Cou;tésy Vehicles or any installation of any
body or eqmpment thereon PROMOTER w;llvf‘etum the Courtesy Vehicles to DIVISION

e

midnight on the day this Agrecment expucs

o

3. At the end of the t¢rm o, theJoan, PROMOTER will have the opportunity to purchase
any or all of the vehioles esfgnated in Exhibit A.2 as Courtesy Vehicles by prowdlng
written notice to DIVISION on or before October 16, 2009, If PROMOTER exercises
this option, then; 1) PROMOTER acknowledges and agrees that these vehicles will no
longer be considered Courtesy Vehicles, and the provisions of Section 1.A - 1.C of this
Agreement will no fonger apply to these vehicles; 2) DIVISION will deliver these
vehicles through a dealership of PROMOTER'S choice; 3) ownership of these vehicles,
and all rights, title and interest therein, will be transferred entirely to PROMOTER as of
the date on which PROMOTER takes delivery of the vehicles; 4) the actual purchase
price of the vehicles will be negotiated and agreed upon between PROMOTER and the
dealership chosen by PROMOTER. General Motors' and DIVISION will have no
involvement in the determination of the selling price, it will be established solely between
the PROMOTER and selected dealer; and 5) PROMOTER will be solely responsible for
all costs related to the vehicles, including, but not limited to, tax, title, registration,

gasoline, maintenance, mileage, wear and tear, license fees, and insurance for these

vehicles,

4. Provide descriptive artwork, graphic standards and Matks to be used by PROMOTER
in all printed promotional material and wherever useful to maximize DIVISION



exposure. Unless otherwise specified in Bxhibit B, DIVISION requires seven (7) business
days from receipt of materials to complete review of materials. Artwork to be provided,
as needed, by DIVISION’s advertising agency, Campbell Ewald (the "AGENCY™).

10




PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And :
GREATER PARK CITY COMPANY D/B/A PARK CITY RESORT

EXHIBIT B

PROMOTER agtees to provide DIVISION with the following:

v/

1. Prominent inclusion of one (1) 4-color, 75" x .25" DIVISION reference
containing DIVISION's Marks, as supplied by AGENCY, on the Daily Snow Fax
which will be produced and distributed by PROMOTER to a minimum of two
hundred (200) people daily during the 2008/09 ski season.

2.3/Prominent inclusion of one (1) 4-color, .75" x .25" DIVISION reference
containing DIVISION's Marks, as supplied by AGENCY, on the Daily Grooming
Report which will be produced and distributed by PROMQTER to a minimum of
five hundred (500) people daily during the 2008/,_0_9 ski geason.
_f»a- &\F‘
3r\/Promment inclusion of one (1) 4acolor, *x 25" DIVISION reference
containing DIVISION’s Marks, as supphed by AGENCY on all Resort Trail
Maps, which will be produced-and dlstmplfted by PROMOTER to approximately

three hundred seventy five xthouszm &37’5‘ 000) people.

‘\ "

.y

4V Prominent inclusiop of one: (1) 4-color, . 75" x 25" DIVISION reference
containing DIVISION?s Maﬁcs, as supplied by AGENCY, on all Activities
Brochures, which, w1_})e “be produced and distributed by PROMOTER to

approxitnately ﬁfty}hdusand (50,000) people.

5. Prominent mclusmn of one (1) 4-color, .75" x .25" DIVISION reference
containing DIVISION’s Marks, as supplied by AGENCY, on all Summer
Brochures, which will be produced and distributed by PROMOTER to
a?})roxjmately twenty thousand (20,000) people.

6. “Prominent inclusion of one (1) 4-color, 75" x .25" DIVISION reference
containing DIVISION's Marks, as supplied by AGENCY, on no less than thirty
thousand (30,000) Winter Vacation Planners, which will be produced and
distributed by PROMOTER to attendees of the Venue.

v

7. Prominent inclusion of one (1) 4-color, DIVISION logo, as supplied by
AGENCY, in each of one (1) regular daily PROMOTER mailings throughout the
2008/09 ski season to be e-mailed by PROMOTER to approximately six thousand
(6,000) individuals on PROMOTER’s PCMR Snow Report mailing list.
DIVISION’s presence shall constitute approximately five percent (5%) of each e-
mail, PROMOTER represents and warrants that it is fully authorized and has

11




obtained all necessary permission and consent in accordance with all applicable
laws to use its mailing list for the purposes contemplated herein and for any
mailing that includes DIVISION’s Marks and/or advertising material.
PROMOTER further represents and warrants that with regard to any mailing it
distributes per this paragraph: a) PROMOTER shall be clearly identified as the
sole sender of such mailing, and b) PROMOTER shall not reference, refer to, or
otherwise utilize any DIVISION mailing lists in compiling its own mailing list.

8. Prominent inclusion of one (1) 4-color, DIVISION advertisement, as supplied by
AGENCY, in each of two (2) regular PROMOTER mailings to be e-mailed by
PROMOTER to approximately twenty seven thousand six hundred fifty seven
(27,657) individuals on PROMOTER’s mailing list. DIVISION’s presence shall
constitute approximately five percent (5%) of each e-mail. PROMOTER.
reptesents and watrants that it is fully authorized and has obtained all necessary
permission and consent in accordance with all applicable laws to use its mailing

ist for the purposes contemplated herein and for any mailing that includes

DIVISION’s Marks and/or advertising material. PROMOTER further represents

and watrants that with regard to any mailing it distributes per this paragraph: a)

PROMOTER shall be clearly identified as the sole sender f such mailing, and b)

PROMOTER shall not reference, refer to, or\ otherw1sb “utilize any DIVISION
2

mailing lists in compiling its own maxhng"hs,t W
.—,\(

9. Prominent display of one (1) thirty-séoond (:30) advertisement (the
"Advertisement"), as suppliefl’ by AGENCY, featuring DIVISION and its
products, on each of two €2) telpvm off tnonitors (the "Monitors™). One Monitor
has a screen size of approximately.forty (40) inches and the second Monitor has a
screen size of approximately fifty two (52) inches. The Monitors shall be located
at the base of the Venus, PROMOTER watrants to DIVISION that the Monitors
shall display the Aqveggsement no Jess than ten (10) times during each day of the
coniract term, §

10. Prominent display of one (1) six-second, 12 vertical lines (18 characters per line)
- (:6) text advertisement (the "Text Advertisement"), as supplied by AGENCY,
featuring DIVISION and its products, on each of two (2) text screens (the "Text
Screens"). The Text Screens shall be located at the base of the mountain and at
the Silverlode chairlift at the Venue, PROMOTER watrants to DIVISION that
the Text Screens shall display the Text Advertisetnent no less than ten (10) times
‘during each day of the Sponsorship,

11. Five hundred twenty five (525) complimentary one-day ski 1ift tickets entitling
each holder to skiing at the Venue for one day during the following dates:
November 22, 2008 through April 12, 2009. These one-day ski lift tickets will be
used by DIVISION for whatever purpose DIVISION, in its sole discretion, deems
fit, including, but not limited to, consumer advertising and promotional purposes,
All tickets must be sent to DIVISION’s agency, GM R*Works, at the following
address: 515 Marin Street, Thousand Oaks, CA 91360, Attn: Kavon Iranpour,

12



12.

13,

14,

While these tickets will be provided at no additional cost to DIVISION, the
current purchase price for such tickets would be eighty three dollars ($83.00) per
ticket.

Four (4) complimentary transferable season ski passes entitling each holder to
skiing at the Venue during the 2008/09 ski season. These transferable season ski
passes will be used by DIVISION for whatever purpose DIVISION, in its sole
discretion, deems fit, including, but not limited to, consumer advertising and
promotional purposes. All passes must be sent to DIVISION’s agency, GM
R¥*Works, at the following address: 515 Marin Street, Thousand Oak, CA 91360,
Attn: Kavon Iranpour. While these passes will be provided at no additional cost to
DIVISION, the current purchase price for such passes would be three thousand
dollars ($3,000.00) per pass.

The Ski Chevy Program: For every new 2008 ot 2009 Chevrolet vehicle
purchased or leased through a participating DIVISION dealership between
November 1, 2008 through January 4, 2009, PROMQ’I‘ER will provide (at no cost
to DIVISION) two (2) unrestricted, non-transferable season ski passes valid and
redeemable at Park City Mountain Resort for the 2008/99 ski season. Only the
vehicle owner(s)/lessee(s), spouses, and depengant ch;ldren may be issued these
passes. The maximum number of redeemed Sehisoh passes PROMOTER will
provide is fifteen hundred (1,500); if, t}xanumben«’éxceeds fifteen hundred (1,500),
then PROMOTER and DIVISION will negotxa"te a reasonable cost for purchase of

additional season passes. ¢, -,

Two (2} prominent spaées eachhngasuﬁng no less than ten (10) feet by twcnty
(20) feet, for a total 6f four huprdred (400) square fee, located at the resort plaza at
the Venue, for DIVISION; sahd/or a General Motors dealer group to use for the
duration of tlie terin o the Agreement for whatever purpose DIVISION chooses,

including, but" n;[tls limited to, the display of its produocts and services. If
DIVISION eleotsfo display vehlcles (a) any vehicles displayed by DIVISION
(the "DIVISION Display Vehicles") will be for static display purposes only; (b)
DIVISION will arrange for appropriate transportation of the DIVISION Display
Vehicles to and from the display locations; (¢) Specific models and option content
will be determined by DIVISION; (d) PROMOTER shall ensure that the vehicles
are maintained in a clean condition while on display; (¢) PROMOTER will be
solely responsible for obtaining any necessary license or permit for the displays;
() as to DIVISION Display Vehicles, each party, on behalf of itself and anyone

- holding under or through such party, waives all rights against the other for

15.

damages to its premises and property; and (g) DIVISION will remove the
DIVISION Display Vehicles at specific date(s) and time(s) to be mutually agreed
upon by the parties, but not later than midnight on the day this Agreement expires.

Two (2) prominent spaces, each measuting no less than ten (10) feet by twenty
(20) feet, for a total of four hundred (400) square feet, located on the mountain at

the Venue, for DIVISION and/or a General Motors dealer group to use for the

13



duration of the term of the Agreement for whatever purpose DIVISION chooses,
including, but not limited to, the display of its products and services. If
DIVISION elects to display vehicles: (a) any vehicles displayed by DIVISION
(the "DIVISION Display Vehicles™) will be for static display purposes only; (b)
DIVISION will atrange for appropriate transportation of the DIVISION Display
Vehicles to and from the display locations; (c) Specific models and option content
will be determined by DIVISION; (d) PROMOTER shall ensure that the vehicles
are maintained in a clean condition while on display; (¢) PROMOTER will be
solely responsible for obtaining any necessary license or permit for the displays;
(f) as to DIVISION Display Vehicles, each party, on behalf of itself and anyone
holding wnder or through such party, waives all rights against the other for
damages to its premises and property; and (g) DIVISION will remove the
DIVISION Display Vehicles at specific date(s) and time(s) to be mutually agreed
upon by the parties, but not later than midnight on the day this Agreement expires.

16. Mention of DIVISION in a minimum of six (6) press releases regarding
DIVISION and the Sponsorship. The press releases will be produced and
distributed by PROMOTER to approximately .two thousand (2,000) media
contacts. PROMOTER will be solely responsible for gl costs related to the
production and distribution of the releases, Subject.tosSection 4 (Exclusivity of
Performance) of this Agreement, the press réJéaséS may mnot be exclusive to
DIVISION and may contain mentions.of othér sponsors. PROMOTER will
provide DIVISION with at least fifteen (15) days advance notice of deadlines to
submit press release copy“and/or pHotography specific to DIVISION.
PROMOTER will also provide .an aglviince list of media recipients comprised of
television, radio, print afid Web-baséd contacts who will receive the releases,

> oA P

17. DIVISION Marks in the_i;gr&j of approximately sixty five (65) logos with links,
and sponsorship ID,(the "Internet Marks"), seventy five by forty one (75x41)
pixels in size each, }iﬂiging to DIVISION'S website, www.chevy.com, from every
page of the PROMOTER's website, www.parkeitymountain.com. DIVISION will
also receive sponsorship identification as "Official Automotive Sponsor of Park
City Mountain Resort" on the PROMOTER's website. The Internet Marks will be
placed and provided by PROMOTER upon content approval of DIVISION, The
Internet Marks will be active and accessible to the general public upon execution
of this Agreement through October 16, 2009. PROMOTER guarantees eight
million (8,000,000} total, combined impressions for the Internet Marks.

18. Desigpation and prominent recognition of DIVISION as the official sponsor of
the Park City Mountain Resort and the Venue. All public identification and
recognition of this official sponsorship status shall be made as follows or as
otherwise determined by DIVISION, and approved by PROMOTER, "Chevrolet,
Official Sponsor of the Park City Mountain Resott." DIVISION agrees it will use
the verbiage “Park City Mountain Resort” in its advertising and promotional

activities.
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19. The right for DIVISION to hire an unrestricted number of third-party vendor
representatives to conduct research at the Venue during the Sponsorship. Such
research activities will include, but not be limited to, such vendor representatives
conducting on-site interviews and collecting phone numbers and other personal
information, and, except as noted above, unless otherwise mutually agreed upon
by the parties, will not be limited to a particular timeframe or area at the Venue,

20. Two (2) proof of performance binders to include, but not be limited to, samples of
printed materials, photographs of the Venue and Sponsorship showing the
DIVISION signage, attendance, Courtesy Vehicle usage and display,
DIVISION’s display areas, media affidavits, monthly site-logs for Internet
impressions guaranteed and any other materials that will show proof of

- PROMOTER’s petfottance related to this Agreement. PROMOTER will ship the
binders to DIVISION’s agency, GM R¥Works, at: 515 Marin Street, Thousand
Oaks, CA 91360 to the attention of Kavon Iranpour.

15



PROMOTIONAL AGREEMENT
Between _
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
GREATER PARK CITY COMPANY D/B/A PARK CITY RESORT

EXHIBIT C
PROMOTER Loan of Vehicle Terms and Conditions and Vehicle Receipt

Chevrolet Motor Division of General Motors Corporation (*DIVISION") agrees to loan
the following Vehicles to Greater Patrk City Company d/b/a Park City Mountain Resort
("PROMOTER") from approximately November 10, 2008 to October 16, 2009, upon the
terms set forth below:

MAKR: Chevrolet

MODEL: Tahoe Hybrid 4W.D-seven (7), Suburban-two (2),
Silverado 2500-four (4), Silverado 1500 -three (3), AWD
cargo van with glass all around-one [§3)

".\ o o"ib

‘ll‘
L ’ g
VIN; ¢ @
. 8
R N 3 . fﬁv
N ‘Y &

PROMOTER's ADDRESS: s g ,
1310 Lowell Ave T et Park City uT 84060
(Street) N B (City) (State)  (Zip Code)

PHONE: 435-658-5502 | "

3
k4
&

Terms: st
L The Vehicles are, and shall remain, the property of DIVISION.

2. At delivery PROMOTER agrees to conduct an inspection of the Vehicles, If thete
is any damage to any Vehicles, PROMOTER shall immediately so notify
DIVISION and ESIS, DIVISION's insurance claims administrator, in writing,
prior to taking delivery of the Vehicle. PROMOTER hereby waives, on behalf of
itself and any party claiming by or through PROMOTER, any claim that damages
to the Vehicle existed prior to delivety to PROMOTER, unless PROMOTER
provides timely notice of those damages as required under this paragraph.

3. PROMOTER agrees that: (a) the Vehicles will not be utilized illegally,
improperly, for hite, as a public conveyance or in any manner for any political
purpose whatsoever; (b) the Vehicles shall be driven in a safe and prudent matmer
by insured, licensed drivers, twenty-one (21) years of age or older who meet the
GM Safe Driver Program Driver Conduct Requirements (attached as Exhibit D)
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and who are officers, directors, employees, agents or subcontractors of
PROMOTER or who are driving the Vehicles while on business related to the
activities contemplated under this Agreement; (¢) PROMOTER shall ensure that
no-one modifies, disconnects, or othetwise interferes with the operation of the
odometer, emission control equipment, or any other equipment; (d) PROMOTER
acknowledges receipt of and will obtain from each driver of a Vehicle a signed
Driver Conduct Requirements form and shall retain each executed form for
three (3) years and provide them to DIVISION at DIVISION's request; (e)
PROMOTER will report ALL incidents/crashes involving a Vehicle to ESIS
(General Motors' insurance claims administrator) at 1-800-888-0154 and to
DIVISION and will follow instructions provided in the glove compartment of the
~ Vehicle; (f) without limiting or altering any insurance or indemnification
obligations contained in this Agreement, PROMOTER will cooperate with
DIVISION in the defense of any claims or lawsuits related to PROMOTER's use
or possession of any Vehicle; (g PROMOTER will not make any repairs to a
Vehicle without the explicit prior consent of ESIS; (h) PROMOTER shall be
responsible for all fines, forfeitures and penalties 1ncurrcd by reason of the use of
the Vehicles. :
DIVISION MAKES NO WARRANTY O dr THAN TPMT EXPRESSED IN
ITS NEW VEHICLE LIMITED W. s BRINTED COPY OF WHICH
IS FURNISHED WITH THE VEHICLE.., DIVIS*ION authorizes PROMOTER to
obtain, on DIVISION's behalf as_ owner of me“tiVehmles, such warranty service as
is necessary and provided forﬁmder theanéw vehicle limited watranty. Ordinary
operating expenses such as:gas, 011 I%re‘ase, tire repair and other incidentals are the
responsibility of PROMOTER e

"o. é’
PROMOTER agrees to def;end mdemmfy and hold DIVISION harmless from all
claims, llabllity and cxpenses arising out of PROMOTER's use or possession of
any Vehicle. In addition PROMOTER agrees to obtain and maintain, at its own
expense, comprehensive automobile liability insurance (covering all owned, non-
owned and hired vehicles) with limits of not less than $5,000,000 per occurtence
combined single limit for personal injury and property damage, including all
statutory coverage for all states of operation. PROMOTER will also provide
comprehensive (fire and theff) and colligion coverage on the Vehicles. Prior to
receipt of the Vehicles, PROMOTER will provide DIVISION with a certificate
of insurance evidencing General Motors Corporation as an additional insured,
stating that such insurance is primary in coverage to any other insurance which
may be available to General Motors Corporation, and providing at least thirty (30)
days' prior written notice to DIVISION of cancellation, modification, or material

change to the policy.

At the end of the term of the loan, or earlier if requested by DIVISION,
PROMOTER will return the Vehicles to the nearest DIVISION office or such
other location as designated by DIVISION, in the same condition as delivered,
reasonable wear and tear excepted (based on GM guidelines). Prior to return of
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Authorized PROMOTER Signature:

the Vehicles, DIVISION, or its insurance claims administrator, shall conduct an
inspection of the Vehicles. PROMOTER shall have a representative present at the
inspection. If PROMOTER fails to have a representative present at the inspection
of the Vehicles, PROMOTER expressly waives any right to contest the results of
the inspection. If a Vehicle must be recovered by DIVISION or requires repairs to
restore it to the condition in which it was delivered, then PROMOTER. will pay
DIVISION the costs to recover the Vehicle and the costs of any damage based on
a repair estimate by a certified appraisal service or dealer. If, in DIVISION's
opinion, a Vehicle cannot or should not be repaired based upon General Motors
Corporation's policy for repairing/sctapping damaged vehicles, then the Vehicle
must be returned to DIVISION and the PROMOTER will pay DIVISION the
Vehicle's value, based upon the following formula: The amount General Motors
Corporation would have received if the Vehicle had been sold at auction the
month the Vehicle was damaged based on a similar make and model year vehicle
with similar mileage, as determined by GM Remarketing Staff, Fleet and
Commercial Operations sale results report, less (i) the salvage value:of the
Vehicles as determined by DIVISION based on competltxve salvage bid, or (ii)
$4.000 if there are no salvage bids.

Print Name: P@ ‘!’(/V‘ [\ /I/Lfﬁs

Title:

Date:

o gvemm 4 O
- 102

»oA gﬂ,,-:f
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PROMOTIONAL AGREEMENT
Between

CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION

And
GREATER PARK CITY COMPANY D/B/A PARK CITY RESORT

EXHIBIT D

General Motors Safe Driver Program Driver Conduct Requirements

I understand that the loan of this Vehicle is subject to the following terms, and verify that
I am twenty-one (21) years of age or older, posses a valid operatot's license, and will..,

1.

9.

...display such license to the vehicle key issuer at each Vehicle exchange, and
will comply with all license restrictions.

...never drive while impaired by alcohol,'dmgs,..ni"édication, illness, fatigue, or
injury. L

2

§ T .,‘1#’"A )
...ensure the proper use of safety belts, and#child safety restraints for all
occupants. T e

o

...obey all applicable motor vq_lﬁél‘qlawg,,dgdes, and regulations,

...drive in a defensive manner, apticipating situations where incidents are likely to
oceur. o A " é{;w
B [ ‘::' "ﬂ"'ﬁ: 3 . .
...refrain, at 4ll times, :{;;mn using radar/laser detection devices.
. 3 7

4
...plan trips by-selecting the safest route, depart early enough to observe posted
speed and traffic regulations, and will be mindful of current and forecasted

weather conditions,

...report all incidents/crashes involving the Vehicle to ESIS (General Motors’
insurance claims administrator) at 1-800-888-0154 (direction is provided in
the glove compartment of the vehicle) and to DIVISION.

...not permit any other person to operate the Vehicle.

Furthetmote, by signing this receipt and acknowledgment, I verify that I have not been
convicted within the past 36 months of any of the following motor vehicle violations:

1.

Driving while operator's license is suspended, revoked, or denied.
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2, Vehicular manslaughter, negligent homicide, felonious driving or felony with a
vehicle.

3. Operating a vehicle while impaired, under the influence of alcohol or illegal
drugs, or refusing a sobriety test,

4. Failure to stop or identify under a crash (includes leaving the scene of a crash; hit
and run; giving false information to an officer).

5. Eluding or attempting to elude a law enforcement officer.

6. Traffic violation resulting in death or serious injury.

7. Any other significant violation warranting suspension of license.
DRIVER's Signature:
Print Name: LA
- s
N
Driver's License Number and State: ' nooox A
(MNumber) 4 T ® (State)
- ‘
Date: . e
VOt e
A
¢ = . & Ea
"o y .?é
T
b "
® .y’} & "ﬂﬁ'
- Nl
, s
¥ N ; »}ﬁ
j
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EXHIBIT C - CONTINUED

PROMOTER Loan of Vehicle Terms and Conditions and Vehicle Receipt

List of vehicles to be attached closer to event.
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David E Leta (Utah Bar No. 1937)(pro hac admission pending)
Timothy J. Dance (Utah Bar No. 11553)(pro hac admission pending)

SNELL & WILMER, LLP

15 W South Temple, Suite 1200

Salt Lake City, UT 84101

Telephone: (801) 257-1900

Fax: (801) 257-1800

Email: delta@swlaw.com
tdance@swlaw.com

Attorneys for Greater Park City Company d/b/a

Park City Mountain Resort AND Mt. Bachelor, Inc.

'UNITED STATES BANKRUTPCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
GENERAL MOTORS CORP., et al.,

Debtors.

Chapter 11
Case No. 09-50026 (REG)

Jointly Administered

CERTIFICATE OF SERVICE

I, Timothy J. Dance, hereby certify that on the date written below I caused to be served to

the persons listed on the attached Service List, via US Mail (all costs prepaid), a true copy of the

Objection to Debtors’ Omnibus Motion Pursuant to 11 U.S.C. § 365 to Reject Certain Executory

Contracts, Declaration of Jennifer Botter in Support of Objection on behalf of Park City

Mountain Resorts, Declaration of Jennifer Botter in Support of Objection on Behalf of Mt

Bachelor, Inc. and this Certificate of Service.

102401951



DATED this 2" day of July, 2009.

10240195.1

Snell & Wilmer L.L.P.

el

David E. Leta, Esq.

Timothy J. Dance, Esq.

Snell & Wilmer L.L.P.

15 W South Temple, Suite 1200
Salt Lake City, UT 84101



General Motors Corporation

ATTN: Lawrence S. Buonomo, Esq.
300 Renaissance Center

Detroit, MI 48265

John J. Rapisardi, Esq.
‘Cadwalader, Wickersham & Taft LLP
One World Financial Center

New York, NY 10281

Harvey H. Miller, Esq.
Stephen Karotkin, Esq.
Joseph H. Smolinsky, Esq.
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153

Michael J. Edelman, Esq.
Michael L. Schein, Esq.
Vedder Price, P.C.

1633 Broadway 47™ Floor
New York, NY 10019

Matthew Feldman, Esq.

U.S. Treasury

1500 Pennsylvania Avenue, NW
Room 2312

Washington, DC 20220

Diana G. Adams, Esq.

Office of the United States Trustee
For the Southern District of New York
33 Whitehall Street, 21% Floor

New York, NY 10004

10240195.1

SERVICE LIST

Kenneth H. Eckstein, Esq.

Thomas Moers Mayer, Esq.

Adam C. Rogoff, Esq.

Gordon Z. Novod, Esq.

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Daniel W Sherrick, Esq.
UAW

8000 East Jefferson Avenue
Detroit, MI 48214

James L. Bromley, Esq.

Cleary Gottlieb Steen & Hamilton LLP
On Liberty Plaza

New York, NY 10006

Babette Ceccotti, Esq.
Cohen Weiss and simon LLP
330 W 42" Street

New York, NY 10036

David S. Jones, Esq.

Matthew L. Schwartz, Esq.

U.S. Attorneys Office

S.D.N.Y.

86 Chambers Street, Third Floor
New York, NY 10007




