Hearing Date: August 3, 2009 at 9:45 a.m. Prevailing Eastern Time)
Objection Deadline: July 28, 2009

BELLAVIA GENTILE & ASSOCIATES, LLP

200 Old Country Road, Suite 200

Mineola, New York 11501

(516) 873-3000

Leonard A. Bellavia, Esq. (LB 0780)

Counsel to Mount Kisco Chevrolet Cadillac Hummer, Inc.

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF NEW YORK

__________________________________________________________________ X
Inre
GENERAL MOTORS CORP., et al Chapter 11 Case No.
09-50026 (REG)
Debtors, (Jointly Administered)
___________________________________________________________________ X

OBJECTION OF MOUNT KISCO CHEVROLET CADILLAC
HUMMER, INC. TO DEBTORS’ MOTION PURSUANT TO 11
U.S.C. 365 AUTHORIZING (A) THE REJECTION OF EXECUTORY
CONTRACTS AND UNEXPIRED LEASES WITH CERTAIN
DOMESTIC DEALERS AND (B) GRANTING CERTAIN RELATED
RELIEF

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

1. Mount Kisco Chevrolet Cadillac Hummer, Inc. (“Dealer” or “Mount Kisco”),
by and through their undersigned counsel, hereby files this objection (the
“Objection”) to the motion filed by General Motors Corporation (“GM”) and
its affiliated debtors in possession in the above captioned, jointly administered
bankruptcy cases (the “Debtors”) to reject that certain dealer sales and service
agreement (the “Agreement”) by and between Mount Kisco and GM (the
“Rejection Motion”).

Summary of Objection to Rejection Motion




As shown more fully herein below, Mount Kisco’s inclusion as one of the 38
dealers for which Debtors seek authorization from this Court to reject certain
dealer sales and service agreements, is plainly and cle_:arly a mistake,
Specifically, the Debtors have represented to the Court, in the Rejection
Motion, that the “Affected Dealers, whose Dealership Franchise Agreements
and Ancillary Agreements the Debtors seek authorization to reject by this
Motion, include only those 38 dealers who did not accept either a
Participation Agreement or Wind Down Agreement.” Rejection Motion at
para. 10.

It could not be clearer, however, that Mount Kisco does not fall into etther
category as Mount Kisco was offered a Participation Agreement (the
“Participation Agreement”) and executed such agreement by its Secretary,
Dennis Roddy.

Notwithstanding these facts, the Debtors are apparently taking the position
that a representative of the estate for Mount Kisco’s deceased dealer/principal
Adrian Quinn, need to execute the Participation Agreement rather than an
officer of that company. The Debtors must not be allowed to use this hyper-
technical and legally unsupportable excuse to reach such an utterly inequitable
result; i.e., the rejection of Mount Kisco’s dealer sales and service agreement.
Simply stated, after conducting an extensive analysis as to which dealers
would be retained by the new GM, and determining to retain Mount Kisco as
a GM dealer and for it to continue in the new GM on a long term basis,

Debtors, through the Rejection Motion, have seized upon a purported hyper



technicality and the unfortunate death of Mr. Quinn, to, in effect, destroy
Mount Kisco.

7. Debtors conduct, which already has had an onerous effect upon the busmess
of Mount Kisco should not be countenanced and the Rejection Motion, as it

pertains to Mount Kisco, should be denied.

Argument

g. As set forth in the Rejection Motion, as part of the 363 transaction, a

rationalization of GM’s dealer network was essential for a new GM to be a
viable company capable of surviving ever increasing foreign competition and
cyclical downturns.

9. As further set forth by the Debtors in the Rejection Motion, in determining
which dealers would be retained by the new GM, the Debtors evaluated
numerous factors, including, but not limited to, minimum sales thresholds,
customer satisfaction indices, working capital needs, profitability, whether a
dealership sold non-GM brands, dealership location and other market factors,

10. Given this extensive and in depth analysis, Debtors determined to retain
Mount Kisco as a GM dealer and for it to continue in the new GM on a
fong term basis.

1. Specifically, Mount Kisco was offered the Participation Agreement which
provided for its dealership franchise agreement to be assumed and assigned to
the new GM, subject to certain modifications.

12. At the time that Mount Kisco was offered the Participation Agreement,
however, its principal, Adrian Quinn, had passed away. In fact, Mr. Quinn had

passed away on or about March 4, 2009, On the very next business day,



13.

14.
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17.

Mount Kisco® Service Manager, Vincent Laurita, informed and advised GM
that Mr. Quinn had passed away.

Notwithstanding Mr. Quinn’s unfortunate passing, GM determined to retain
Mount Kisco as a GM dealer and for it to continue in the new GM on a
long term basis. In fact, over three months after Mr. Quinn’s passing, GM
forwarded to Mount Kisco the Participation Agreement which provided for
Mount Kisco’s dealership franchise agreement to be assumed and assigned to
the new GM, subject to certain modifications. A copy of the Participation
Agreement, which was forwarded to Mount Kisco on or about June I, 2009, is
attached hereto as Exhibit A.

In the Participation Agreement, and with the knowledge that Mr. Quinn had
passed away, GM represented that it had identified Mount Kisco “as one of'its
key dealers for the Chevrolet, Cadillac brands” and “intends to seek
bankruptcy court approval to assume {Mount Kisco’s} Dealer Agreements for
the Chevrolet, Cadillac brands.”

GM, in the Participation Agreement, further states that Mount Kisco’s
“selection as a dealer for the Chevrolet, Cadillac brands shows the confidence
we have in your dealership being part of the new GM.”

As evidence that Debtors knew about the unfortunate passing of Mr. Quinn
prior to determining to retain Mount Kisco as a GM dealer and for it to
continue in the new GM on a long term basis, the Participation Agreement
itself is addressed “Attention: Designee of Estate of Adrian W Quinn.”
Accordingly, and in an attempt to enter into the Participation Agreement and

continue with the new GM on a long term basis, Mount Kisco, through its
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duly elected Secretary, Dennis Roddy, executed the Participation Agreement
and properly and timely returned it so that Mount Kisco would be retained as
a GM dealer. See executed copy of Participation Agreement (Exhibit A).

In this respect, GM had also been advised by Mount Kisco’s Secretary, Mr.
Roddy (since approximately the beginning of June 2009), that the estate of
Mr. Quinn (the “Estate”) was in the process of having the Surrogate Court
appoint a designee on behalf of such Estate.

Incredibly, Debtors, in bad faith, who were aware that Mr. Quinn had passed
away and that his Estate was in the process of having the Surrogate Court
appoint a designee on behalf of such Estate, on or about June 26, 2009,
inexplicably advised Mount Kisco in a telephone call (by its representative
Mark Valerio) to Mount Kisco’s Service Manager, that Mr, Roddy was
somehow not authorized to execute the Participation Agreement.
Immediately thereafter, Mr. Roddy, on behalf of Mount Kisco left messages
for the GM representative, Mr. Valerio, that the Estate was still in the process
of having the Surrogate Court appoint a designee on behalf of such Estate.
Specifically, and although Mr. Roddy, as the Secretary of Mount Kisco, is
authorized to execute the Participation Agreement with Debtors, in a good
faith effort to immediately resolve this issue, Mr. Roddy advised the Debtors
that the Estate had retained counsel and would be imminently filing, with the
applicable Surrogate’s Court, a Petition for Letters of Temporary
Administration (the “Petition”). A copy of that application (which was filed

on June 30, 2009), which seeks an order granting Letters of Administration
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upon the estate of Mr. Quinn to Adrianne Ashanti Quinn (Mr. Quinn’s
daughter), 1s attached hereto as Exhibit B.

The Surrogate Court, however, through no fault of Mount Kisco, has not yet
ruled on the Petition, and to date, Adrianne Ashanti Quinn {(Mr. Quinn’s
daughter and the administrative nominee) has not yet received the requested
Letters of Administration,

Mount Kisco, however, has been advised by the Estate’s counsel that the
granting of the Petition is imminent and there is no known reason for its
denial.

Amazingly, and despite having been made aware that Mr. Quinn was
deceased, that the Estate had submitted the above-reference Petition to the
Surrogate Court, and that the granting of the Petition is imminent, Debtor’s, in
bad faith, on or about July 6, 2009, served Mount Kisco with the Rejection
Motion and advised Mount Kisco, on or about July 10, 2009 in writing (a
copy of which is attached as Exhibit C) that Mount Kisco shall have no further
rights to act as an authorized GM dealer.

Debtors contend in the Rejection Motion that it made good faith effort to gain
agreement from “all the Dealers” and that the “Affected Dealers have left the
Debtors with no other reasonable business choice than to seck the rejection of
the Affected Dealer Agreement.” Rejection Motion at paras. 10-11. Nothing,
however, could be further from the truth as the Debtors have wrongfully failed
to recognize Mr. Roddy’s authorization to execute the Participation

Agreement on behalf of Mount Kisco.



25, Even more egregious, despite their illusory contention that the Participation
Agreement may only be signed by a duly authorized representative of the
Estate, Debtors have refused to simply abide the imminent grant, by the
Surrogate Court, of Letters of Administration upon the Estate to Adrianne
Ashanti Quinn,

26. Simply stated, after conducting an extensive analysis as to which dealers
would be retained by the new GM, and determining to retain Mount Kisco as
a GM dealer and for it to continue in the new GM on a long term basis,
Debtors have seized upon a purported hyper technicality and the unfortunate
death of Mr. Quinn, to, in effect, destroy Mount Kisco.

27. Debtors conduct, which already has had an onerous effect upon the business
of Mount Kisco should not be countenanced.

28. WHEREFORE, MOUNT KISCO respectfully requests that the Court deny the
Rejection Motion as it pertains to Mount Kisco and grant such other and
further relief as is just and proper.

Dated: New York, New York
July 28, 2009

BELLAVIA GENTILE & ASSOCIATES, LLP
Counsel for Mount Kisco Chevrolet
Cadillac Hummer, Inc.

By: Leonard A. Bellavia, Esq. (LB 0780)

200 Old Country’Road — Suite 400
Mineola, New York 11530
(516) 873-3000




General Motors Corporation
Evhbt f

June 1, 2009

Mount Kisco Chevrolet Cadillac Hummer, Tne,
175 N Bedford Rd
Mount Kisco, NY' 10349

Attention: Designee of Estate of Adtian W Quinn*

On behalf of the entire OM team, as GM embarks on an exciting new future, | am extremely pleased that
Mount Kisco Chevrolet Cadillac Hummer, Tnc. has been identificd by GM as one of its key dealers for the
Chevrolet, Cadillac brands. As a result, subject to the exacution of the enclosed letter agreement, GM intends to
seek barkruptcy court approval to assume your existing Dealer Agreements for the Chevrolet, Cadillac brands and
assign such Dealer Agreements fo the purchaser of certain of GM's assels in the bankruptey (the "363 Acguirer™).
While nscent times in the industry have been challenging to all of us, we belicve that this new structure presents an
exclting now opportusity for all involved.

Part of GM’s restructuring offorts include plans for a dealer network consisting of fewoer, stronger and more
properly located dealers which we hope will allow for higher through-put and ephanced business potential. Your
selaction as a dealer for the Chevrolet, Cadillac brands shows the confidenice we have in vour dealetship being part
ot the new QM. As part of these offorts, it is critically important that key dealers, like you, are fally committed 1o,
and follv svpportive of, GM's restructtring efforts. In order for your Dealer Agreements to be assizned to the 363
Acquirer, you must execute the enclosed letter agreement.

The letter agreement addresses soveral key arcas of dealership performance going forward. These key
arcas ars addressed jn detail in the enclosed letter apreement, which you should carefully read, but highlights
inchude:

* TIntroduction of the new concept of essential brand elements

* Tncreased sales perfoyrmance

* Increased inventory responsibilities

« Exclusive facillties for GM operations

* A release of claims against GM, the 363 Acquirer and their related parties
* Agreement to fulfili ceriain dealer notworking actiong

A critical patt of our dealer network plan is proper chaunel alignment and dealer focus on the correct
brands 2t the right location. As a result, some retained dealers may receive additional brands. Alsa, some retained
dealers will continue with fewer brands than they currontly operate. If your dealership is confinuing with fower
brands, mclosed is A separate cover letter and a wind-down agreement, designed o assist you in the ordetly winding
down of that brand's opcrations. Please understand that, going forward, GM strongly believes it noeds your
dealership, as a top performer, in the Chevrolet, Cadiliac dealer network,

Due to extremely shott court deadlines in the bankruptoy process, the enclosed letter agreement must he
signed by you and received by GM no later than June 12, 2009. We have enclosed a return Federal Fxpross
envelape, addressed to GM, for your convenience, If you have any questions, please direct them to our Dealer Call
Ceniter 20 877.86%.8071. " ‘ '

In closing, please know that GM has great regpoct for, and appreciation of, your past effors as & GM
dealor. We arc enthusiastic about the prospects of our mulual suocess under this new structure,

Sincersly,

GENERAL MOTORS CORPORATION

o
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General Motors Corporation

June 1, 2009
Via Feleral Exprosy

Mount Kisco Chevrolet (Cadiliac Hummer, Inc.
175 N Bedford Rd
Mount Kisco, NY 10545

Ret (3M Dealer Sales and Service Agreements/Participation Agreement
Attention: Designee of Estate of Adrian W Quinn*

Mount Kisco Chevrolet Cadillac Hummer, Inc. ("Dealer™) and General Motors Corporation
("GM"} are parties fo Diealer Sales and Service Agreements (the “Dealer Agreements") for Chevrolet,
Cadillae motor vehicles (the "Existing Model Lines"). Capitalized terms not otherwise defined in this
letter ayreement will have the definitions set forth for such terms in the Dealer Agreements.

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

GM intends to sell, convey, assign and otherwise transfer certain of its asgets {the "363 Assets").
ta a purchaser (the "363 Acquirer”) pursuant to Section 363 of the Bankruptey Code (the "363_Sale"),
subject to approval by and order of the Banktuptcy Court. GM's restructuring in the Bankmuptoy Case
involves, among other things, the resttucturing of its current dealer network. Part of that restructuring
incledes focus on and retention of those dealers who, based on & number of factors, GM believes have an
opportunity to be successful dealers selling and servicing GM's produots.

Dealer recognizes that as part of GM's restructuring efforts, a significant mumber of dealets of the
same line make as Dealer will be consolidated. Because this sonsolidation will result in fower deslers
representing the Existing Model Lines, the retained dealers, including Dealer, will have the opportunity to
increas: sales significastly. It is therefore vital to Dealer and GM that Dealer agree to implement
additional sales and inventory requirements necessary for Dealer to be retained in the 363 Acquirer's
dealer network and for Dealer's petformance to be in ling with such increased opportunity.

In comsideration for Dedist's “exection 4nd dslivery of, and Pérformance under, this lctter
agreement and subject {o Bankruptcy Court approval, GM (i) shall not move to teject the Dealer
Agreements in the Bankruprey Case, and (ii) shall assign the Dealet Agreements to the 363 Acquirer as
part of the 363 Sale, provided such sale closes.

' 1
18 THIS DOCUMENT SHALL BE NULL AND YOI IT NOT EXECUTED BY DEALTR AND RECEIVED BY GM ON OR
RBEFORE JUNE 12, 2009 OR TP DEALER CHANGES ANY TERM OR PROVISTON TIEREIN
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As a condition of its participation in the 363 Acquiret’s dealer network and in consideration of
GM’s ngreements set forth herein, Dealer shall execute and deliver this letter agreement to GM. This
letter agreement contains terms that supplement the Dealer Agreements and incorporates requirements
that GM believes will enbance Dealer’s and the 363 Acquirer’s opportunities for success. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publist: essential brand clement guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Existing Model Lines, and participation in customer information
Programs.

This letter agreement will become effective upon the date of Dealer’s due execution and delivery
of this letter agrecement to GM (the “Effective Date™), If Dealer executes and delivers this letter agresment
to GM on or before June 12, 2089, subject to Bankruptcy Court approval, the 363 Assets will include,
without limitation, the Dealer Agreements, as supplemented by this letter agreement, 1f Dealer does not
sign and deliver to GM (s letter agreement on or before June 12, 2009, GM may, in its sole diseretion,
move 1o reject the Dealer Agreements in the Bankruptey Case. If the 363 Sale does not occur on or
hefore August 31, 2009 (or such later date as GM or the 363 Acquirer may select in their sole discretion),
GM or the 363 Acquirer may, at their sole option and at any time thereafier, terminate this lotier
agreement by written notice to Dealer.

SUPPLEMENTAL TERMS

1. Defined Terms. All initially capitalized terms used and not otherwige expresaly defined

i v, eI o

herein shall have the meanings set forth for such terms inf the Dealer Agresments.

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

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

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

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

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

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

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

(c) Denler recognizes that it may have some claim, demand, or cauvse of action of
which it is unaware and unsuspecting which it is giving up pursuant to this Section 5. Dealer
further tccognizes that it may have some loss or damage now known thal could have
consequences of tesulls not now known or sugpected, which it is giving up pursuant to this
Scetion 5. Dealer expressly intends that it shall be forever deprived of any such claim, demand,

3
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cause of action, loss, or damage and understands that it shail be prevented and preciuded from
asserting any such claim, demand, cause of action, foss, or damage. :

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

6. Relcase: Covenant Not to Sue: Indemnity. In consideration for GM’s covenants and

agreements set forth herein, including, without limitation, the assignment of the Dealer Agreements in the
363 Sale:

i1}
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(w) Dealer, for itself, the other Dealer Parties, hersby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
lizbilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreements),
whether known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claimig™), which
Dealer or anyone claimting through or under Dealer may have as of the date of the execution of
this lefter agreemont against the GM Parties, atising out of or relating to (i) the Dealer
Agreements or {his letter agreement, (ii) any predecessor agreement(s), (iii} the operation of the
dealership for the Existing Model Lines, (iv) any facilities agreements, including without
limitation, any claims related to or arising out of dealership facilities, locations or requirements,
Standards for Excellence (“SEE”) related payments or bonuses {except that GM or the 363
Acquirer shall pay any SFE funds due the Dealer for the sccond (2™) quarter of 2009), and any
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Dealer Agreements, or (v) any other events, transactions, claims, discussions or
circumstances of any kind arising in whole or in part prior to the effective date of this letter
agreement, provided, however, that the foregoing release shall not extend to (x) reimbursement to
Dealet of unpaid warranty claims if the transactions giving rise to such claims occurred within
ninety (90} dayx prior to the date of this letter agreement, {y) the payment to Dealer of any
incentives currently owing to Dealer or any amounts currently owing to Dealer in ifs Open
Account, or (z) any claims of Dealer pursuant to Article 17.4 of the Dealer Agreements, all of
which amounts described in (X) - (z) above of this sentence shal! be subject to setoff by GM ot
the 363 Acquirer of any amounts due or to become due to cither or any of their Affiliates. |

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

(¢} Dedter, for itsélf; and the oftiet Dealer Parfics, hereby agrees niol fo, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwisc asscrt (i) any Claim that is covered by the release provision in subparagraph (a)
above, or (i) any Claim that is based upon, related to, arising from, or otherwise connected with
the assignment of the Dealer Agreements by GM to the 363 Acquirer in the 363 Sale or an
allegation that such assignment is void, voidable, otherwise unenforceable, violates any

4
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applicable law or contravenes any agreement. Any breach of the foregoing shall absolutely
entitle GM and the 363 Acquirer to an immediate and permanent injunction to be issued by any
court of competent jutisdiction, precluding Dealer from contesting GM’s or the 363 Acquirer’s
application for injunctive relief and prohibiting any further act by Dealer in violation of this
Section 6, In addition, GM and the 363 Acquiter shall have all other equitable rights in
connection with a breach of this Section 6 by Dealer, including, without limitation, the right to
specific performance.

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

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

7. Compliance. In consideration for GM’s covenants and agreements set forth herein, including,
limitation, the assignment of the Dealer Agreements in the 363 Sale, from and after the Effective

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

(b) Dealer shall continue to comply with all of its obligations under Channel Agreements
{as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channel Agreements required as a resuit of
GM’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this letter agreement shall contrel, The term “Channel Agreements” shall
mean agreemen's (other than the Dealer Agreements) between GM and Dealer imposing on
Pealer obligations with respect to its Dealership Operations under the Dealer Agreements,
including, without limitation, obligations to relocate Dealership Operations, to consiruct or
renovate facilitics, not to protest establishment or relocation of other GM dealerships, to conduct
exclusive Dealeeship Operations under the Dealer Agreements, or to meet certain sales
performance standards (as 2 condition of receiving or retaining paytments from GM or otherwisc).
Chianirel Agresments may be enililed, without limitation, “Summary Agreements,” “Agreements
and Business Plan,” “Exclusive Use Agreements,” “Performance Agreements” “No-Protest
Agreements,” or “Declaration of Use Restriction, Right of First Refusal, and Option 10 Purchase.”
Notwithstanding the foregoing, the term “Channel Agreement” shall not mean or refer to (i) any
termination agreement of any Kind with respect to the Dealer Agreement between Dealer and OM
{each a “Termination Agreement™), (if) any performance agreement of any kind between Dealer

5
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and GM (each a “Performance Agreement”), or (ili) any agreement between Dealer (or any
Affiliate of Dcaler) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (“AHI"), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or *Dealership Sublease” (and Dealer shall comply with all of the
terms of such agreements with AHT). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any currently outstanding Termination Agreements or Performance
Agreements in the Bankruptey Case. By executing this letter agreement, Dealer agrees not to, at
any time, sue, protest, imstitute or assist in instituting any proceeding in any court or
administrative procecding, or otherwise assert any objection or protest of any kind with respect to
GM’s rejection of such Termination Agreements or Performance Agreements,

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

8. Breach and Remedies. In return for the consideration provided by GM herein, in the event of
Dealer's breach of the 1ealer Agreements, as supplemented by this letter agreement, GM and the 363
Acquirer shall have all of its rights and remedies under the Dcaler Agreements, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may ferminate the Dealer Agreements, as
supplernented by this fetter agreement, upon written dotice to Dealer of not less than thirty (30) days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a teplacement dealer sales and service
agreement upon the termination by its terms of the Dealer Agreements, as supplemented by this leiter
agreement. [n the event that either Dcaler or the 363 Acquirer terminates the Dealer Agreements, as
supplernented by this letter agreement, after the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement as sci forth above, then (x) GM or the 363 Acquiter shall
provide Dealer with termination assistance solely as set forth in Section 15.2 of the Dealer Agteements
{(excluding any facility assistance pursuant to Section 15.3 of the Dealer Agreements), and (¥) Dealer
waives all other rights under the Dealer Agreements, as supplemented by this letter agreement, and any
applicable state laws, rules ot regulations regarding termination notice, termination rights, termination
assistance, facility assistance or other termination rights,

9. Miscellaneous.

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

(b} This ietter agreement shall supplement the Dealer Agreements as of the Effective
Date and shall be effective through the remainder of the term of the Dealer Agreements, which
shall expire no tater than Oatober 31, 2010,

{¢) Except as supplemented by this letter agreement (including all exhibits, schedules
and addendums to this 1Siter apresiient), the Dedler Asteemetts shall reimain 1o f)l foied ard
effect as written, Additionally, the Dealer Agreements, as referenced in any other document that
the parties Davee executed, shall mean the Dealer Agreements as supplemented by this letter
agresment. ‘
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(d) This letter agreetent may be executed in counterparts, each of which when signed by
all of the parties hereto shall be deemed an original, but all of which when taken together shall
gonstitute one agreetent,

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

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

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

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

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

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

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

ISignature Poge Follows]
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Please indicate your approval of, and agreement with respect 1o, the matters set forth in this letter
agreement by signing where provided below and returning it to GM for execution in the enclosed, self-
addresszd Federal Express envelope.

GENERAL MOTORS CORPORATION

By

Authorized Representative

APPROVED AND AGREED TO THIS
DAY OF JUNE, 2009

Mount Kiseo Chevrolet Cadiliac Hummer, Inc.

Name:

Title: See C—=T1 edn-

THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY
DEALER AND RECEIVED BY GM ON OR BEFORE JUNE 12, 2009, OR
TF DEALER CHANGES ANY TERM OR PROVISION HEREIN.
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150 East 42nd Sreeet
New York, NY 10017

Ellenoff Grossman & Schole LLP o \ | Telephone: (213} 370~ oo
j::")(sq 1V s J’ ' Facsimile: (212) 370-7889

www.cgstip.com

June 30, 2009

VIA FEDERAL EXPRESS

Surrogute’s Court of Westchester County
140 Grand Street

White Plains, New York 160}

Attn: Bd

Re: Estate of Advian Ward Quinn
Bear Fd:

As per our telephone conversation on June 17, 2609, enclosed please find the
following documents:

1. Petition for I ctters of Temporary Administration.
2. Copy of the Divorce of Ceista Quinn and Adrian Quinn.
3. Citation to be issued for Theresn Ramirez.

As we discussed, we arc seeking prelimibary letters to allow the estate io take
care of urgent business with regard to the decedent’s inferest in a car dealership in Mount
Kisco, New York.

Thank you in advance for your attention to this matter,

\iéfy fruly yours,

,’“) Ll o -/—> (7(‘ /([iiﬁ (”V

Susan D. Schachne

Fnclosures
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ADMINISTRATION CITATION Flia No. _...... _2000-1347
SURROOGATE'S SOURT -_.Wasmhﬂm_'_ COUNTY

CITATION

THE PEOPLE OF THE 8TATE OF NEW YORK,
By the Grane of God Fres and Indepandant,

To .. Thetesa Ramerez

A pefilon having been duly filed by __Adrianne Ashenti Quinn | who fa domiclied at

8588 Heritage Hills. Somers, NY 10589

YOU ARE HEREBY CITED TO SHOw CAUBE batore the Surrogate's Court, Wﬁﬁiﬁhﬁ&f&f

Counmty, at ~ New York, on 2009

at o'dleck in the roon of that day, why a decrae should not be made in the estate of

Adrian Ward Quinn

lataly domiolied at O58B Heritage Hills Somers, NY 10589

in the County af —Westchesgtar « New Yark, granting Letters of Administration tpon the astaie of

the decadent tu Adrianne Ashanti Quinn or to auch other person as may be entitted thereto,

{Siate any funther rofiey requested)

HON,
Dated, Atteatad ang Jealed, Surrogate

— 20 09

Seal
(Seal} Chief Clark

Susan D, Schachne

Nama of
Altorney far Patitioner —ﬂlﬂﬁ&ﬁ-ﬁmsman.&_sm Tol. No, 212-37¢-1300
Address of Altornay -—ﬁgﬁwm_‘! 1ih Floor New York, NY 10017

Nete: This oitation Is served upon You 88 roquirad by lew, You are.not requirad to appaar, if you fali to appoer it will be assumed
you do not objant to the relisf fequaated. You have a right to have an attorney-at-faw appear for you,

A2
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For Gifios Lins Only
Filling Fae Paid $

e CETE J—
B e B3ORM, FEE:
Raceipt No; Mo
BONOTLEAVEANYHEM&BLANK
SURROGATE'S COURT OF THE STATE OF NEW YORK
COUNTY OF Westchestey
........ K
ADMINISTRATION PROCEEDING, PETITION FOR LETTERS OF:
Estate of  Adrian Ward Quinn L] Administration
L} Limited Administratian
alkia [} Administration with Limitations
L Tampearary Administration
Daoeased File No. 20001347
*

TO THE SURROGATE'S COURT, COUNTY OF Waesichester
It ia respactiuily alisgsd:

1. The name, domicils and interest in thiz procesding of the petitioner, wha s of fult age, is as foflows:

Name: Adrlanne AshantiQuing

Domiclie: 3580 Heritaga Hills Somears
(Strast Addrass) (OitlenwnNiliaga)

stphester NY 10589
{County} {State) (Zip) (Talephone Number)

Maliing addraas |81
{if differert fom darn ieile)

Citizenship {cheok one). B U.S.A 3 Othar (spechy)

interest of Patifionar {check onej:

K pistributes of decedsnt (stete relationship} Dayghter

I Other {specify)

is praposat Administrator an attorney? 1 ves MNa [if yas, submit statement pursuant to 22 NYCRR
207.18{a); seo also 207.62 {Accounting of attorney-fiducisry}.j

7. The name, domicils, date and place of death, and naticnal citzenship of the above-namad dogedentars a8 follows:
(The Death Certiflonte must be flied with this procesding. if the denedant's domiclie 18 diffarant from that shown on tha
death certificate, chack Do [T and attach an affigavit expinining tha reason for 1his Inconsistency.l

Name: Adrlan Ward Qulan
pomiclis: Snners,
{Streat Number) {City, Village/Town)
nY. 10589
{Stata) {Zip Code)
Tawnahip of: SOMBS County of: Westchester
Date of Death; arch 1. 2008 Place of Death: wmmmﬁmmﬂmm-—

Cltlzenship: {check ofie): B usa 1 other (suecify}

A-1 (12/58) e

o0
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[Kote: Far itams 3a through cJ Do not Inclutde any assats that are jointly held, held in trust for snother, or have 3
named beneflciary.]

3.(a} The estimated gross value of the dacedant's personal property passing by intestacy Is legs than

L3 230,000

{b) The estimated groes value of the decadent's real properly, in thia state, whiah s 53 improved, O unimproved,

passing by Intestacy is [asa than % 250,000
A vriof description of aach parcet 6 as follows:
Condominiumin E—larlv_&gn Hillg. Somets-Naw Yok

(c) The sstimated gross rant for & period of alghtesn (18} months |s the sum of & 0 -

{d} In addition to the value of the personal property stated in paragraph {3) the following right of action existed on
bahalf of the decedent and survived hiafhar death, orls granted to the administrator of the decadant by spaclal provision of
law, and itis impractical to give a bond sufficient ta govarthe probeble amount to be recovared thersin: [(Writs "NONE or state
triefly the cause of action and the person against whom it exists, including narmos and csrrier].

Nara,

{@) If dacadent ls surviver by & spousa and a parani. of parents bui no issye, end there Is & ctaln for wrongful death,
chack hara and furnish names{s) and address{as) of parent(s) in Paragraph 7. Sen EPTL G-4 .4,

4. A dliigent search and nguiry, ingluditg & search of any zafe deposit bg;_.,ﬂb_i?.&bmnmzde—#m will of the decedent
and none has baen found. Pet{tiq.gv@_r(g}_,(h,as) {hava)beenunable wrpbtaln Bny information conseriing any wiil of the decadant
and therefors siege(a), Tpsn Mformatien and belief, that the decedent dlad without Imgving any fast will,

& A genrch of the records of thia Court shows that no application has evar baen made far latters of administration
upeon the astate of the decedent or for the probate of a wili af the decedent, and your petitionar 1s informed and verlly belleves
mat ne such application evar has been made in the Surrogate’s Court of any other county of this state.

8. The decedent left surviving the following who would inherit his/her estate pursuant to EPTL 4-1.1 and 4-1.2:

a._No_ [J Spouse {husband/wifa).

B2 ] GChiidor chlidran or desoendants of predacessed child or children, [Must inglude marital, nonmaritai
and adoptsd],

e._X_ [ Any issus of the dacedent adopted by parions rolated to the decadent (DRL Section 117h

d._x ] Mather/Faiher.
e. ¥ [ Sistors or hrothars, eiher of whoie or half bload, and lgsue of predaceased alsiers or brothars.
f. % [0 Grandmother/Grandfather.
g. _¥ [ Aunts or uncles, and chiidren of predecessed aunts and unctes (first cousing}.
b X [} Firat cousins once ramoved {ohitdren of first cousing).
[Information is raquired only as to those cinggas of surviving relatives who would take the properiy of dacadent pursuant to

EOTL 4-1.1, State “number” of survivors in @ach ciass. ingert “No® in all prio¥ elasses, insert X in all subseguant claasesl,

N
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7 The decedant left surviving tha following distributess, of other necessary parties, whose names, degroes of
relationship, domlslles, post office address and citizenship are 28 follows.

[Hate: Ghow claarly how sach parson te ralated to decedent. [f relatlonship fe through an ancettor who Is deceaswed,
give namz, date of dasth, and relationship of the ancestor to the decedent. Use ridar sheat If spacs In paragreph (7)
Is nof sufficient. Ses Uniform Rules 20T7.16(b}.

it any person lsted in paragraph (7} i @ nonmarital person, ur desgended from & nonmarital person, attash a copy
of the order of Hilation or Schedule A, if any person liated in paragraph [7) was sdanted by any parsons related by
blood or marrlage to decedant or descendad from such persans, sitach Scheduls 81,

7a. The following are of full sga and under no dizability: {if nonmariial or adoptad-out person, g0 indicate by attaching
Gchedule A and/or B)

Name Relationehip Domicile and Cltizenship
Maliing Addross

Sap Schadule edAttached e

O

7h. The following are infants and/or persons under gleahility: [Atinch appilcable Schedule A, B, C, andlor ]

Name Reglationship Deomiclle ang Citizanshin
Mallig Address

B. Thare are no outatanding debts or funaral expenses, axcept: [Write "NONE" or slale same]
Haxe t,%ﬁ £ A dedel mng. él-\L" eyl e Loty by <‘_~/ £ ed et
ENdig bzl f::.fr 4o (L 1L ¢‘; /;;L( @A aanteid.. 4 f*—svff) TATZE P R s i
I
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Schedule 7a to Petition for Temporary Administration
Estate of Adrian Ward Quinn
Name Address Description of Interest

Adrianne Ashanti Quinn 3588 Heritage lills Petitioner, Distributee,
Somers, N.Y. 10589 Residuary beneficiary per Article

SECOND of the Will
Adrian S. Quinn 51 Birch Hill Drive Distributee, Residuary beneficiary
Poughkeepsie, NY per Articlc SECOND of the Wil

12603
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8. Thete are no other peracns interasted in this progpading other than those hereinbefors mentionad.

WHEREFORE, your petiioner respactfully prays that: {Check and complete all rallef raquested)
i =& process Issus o il necasasry partiss to ahow aausa why lattars ahould not be Issued 88 requestad;
[l b anorderbe granted dispensing with service of prooess Lpon those persons named in Paragraph (¥) who
hava = right to lstters prior or sguai fo that of the paracn nominatad, and who are non-domiciiaries or
whose hames or wheraabouis ars unknown and ¢rnnat be asoertained;

o. @ decres award Latlers of:

Adminiagtrafion to

Limitad Administration o

Adminkstraton with Limijtation o

oooos

Temporary Adminigtration to Adrianne Asharti SuUInE .. pre——

or to suoh other person or peraons having & prior right #2 may be antitied thareto, and;

1 d. Thattheautherity of the representativa under the forgolng Lettare be limited with rospect fo the prosecuiion
or enforeament of a cause of action on behall of the ssinto, as foltows: the adm!nisirator(s) may not enforce
a judgemant or receiva any funds without further order of the Surrogate.

] o. Thatthe suthority af the reprogantative under the foragoing Lettors be mited as foliows:

f. [Staie any other relief raquested.]

“

}.‘. i H Yol
Datad: RV L {

S ) , K .
ey (e e 2.
{Bignatura of Petitianer) {Signature of Pefitioner}

(Erint Name) {Frint Name}

e
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STATE OF NEW YORK )
- . )y es
COUNTY OF % e )

COMBINED VERIFICATION, OATH AND DESIGNATION
[For use when palitioner is fo be appointed sdministrator]

|, the ynoersigned the petiioner named in the foregoing pefition, being duly $Worn, 8ay:

1. VERIEIGATION: | have read the foregoing petition subsaaribed by me and know the contents thereaof, and the game
| true of my awn knowiedge, sxcepias fo the matters iheraln stated to be allegad upon information and ballaf, and as 1o thoge
matters | belleva it {o tie frua.

2. OATH OF ADMINISTRATOR as Indicated ahava: | am over aightsen (18) yoars of ageanda citizan of the Unkted
States; and | wiit well, faithfully and honeatly diacharge the duties of Administrator of the guads, chalteis snd cradits of gakl
decedent acoording to law. | am not ineligible to racelve letiera and wili duty scaount for sll monoys and othar proparty that will

come nto my hands,

3. DESIGNATION OF CLERK FOR SERVICE OF PROCESS: | do hereby deslgnate the Clerk of the Surragats’s
Gourlof . Westchester ... County, and hisfher successor in offica, as a purson on whatn serviee of any procsss, jssuing
from such Surrogata's Court may be made In ke manner and with like effect as i it were served parsonally upon me,
whanever [ cannot be found and served within the State of New York after dus diligence used.

My domiclie la: 358 Heyitage Hills Somers Y. 10589
{StraetNumber) (Cily, viiage/Tawn) (State) (Zip)

Mo, G L,

Signaturs of Fatitioner

On thﬁwfi.__——- day of Y OTALE . 20_0%., befora ma personally came

Adtianne Ashanti Quinn —

o ma& known to be the person described In and who outed the foragoing instrument. Bush pareon duly sware o sugh
instrum/ﬂent bgfore me. gnﬂ duly acknowladged that e she}xuou’md the sama.
-, e s .f"_ e

% T, (

f’ Notary P‘ubiic .
Commission Expiras: LINDAF. DALTON wVork
(rfix Notary Stamp or Seai) 10T Fubte, State of Ne

Quatiflad In Dutchess County
Commission Expires Dec, i1, ggm e

il D /; P [‘Lﬁdﬁ-‘ éxua

Signature of Attornay:

Print Name: sysan O.5chachne

Firm Nama: ______Ellgnnff.ﬁmﬂt‘:ﬁmﬂfﬁbﬂlﬂ P Tal. No.: 212-370:1300
Address of Aﬂorney:-_’_ﬂﬁmﬁzndﬂmlllh—mwﬂ?ﬁ NY 10017

5=
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DEATH TRANSCRIPT

i
DATE FILED  THE CITY OF NEW YORK « DEPARTMENT OF HEALTH AND MENTAL HYGIENE

NEW YORK CITY ’ CEHTIF[CATE‘QF DEATH Carlificate No. 156'09'609553

DEPARTMENT OF HEALTH

AND MENTAL HYGIENE ‘
MAR-D5-2008 08:15 PM " PEGAL ami ADRIAN __ QUINN
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. PERSONAL & CONFIDENTIAL
{

’ July 10, 2009
¥

Mount Kisco Chevrolet Cadillac Hummer, Ine,

175 N Bedford Rd

Mount Kisco, NY 10549

Attention: The Administrator of the Estate of Mr. Adrian Quinn

We ("New GM”) are writing you as the purchaser of substantially all of the assets of General
Motors Corporation (“Old GM”). You should have received recently a motion (the “Rejection
Motion”) filed with the United States Bankruptcy Court by Old GM earlier this week which
seeks the Bankruptey Court's approval to reject the Chevrolet, Cadillac Dealer Sales and
Service: Agreement(s) and Ancillary Agreements {collectively, the "Dealer Agreement”} in
effect between Mount Kisco Chevrolet Cadillac Hummer, Inc. and Old GM, now known as
Motors Liguidation Holdings.

The Rejection Motion was necessary because Old GM can no longer perform under your
Dealer Agreement as a result of the sale transaction. For example, Old GM no longer owns
the GM trademarks. Accordingly, Mount Kisco Chevrolat Cadillac Hummer, In¢. is no longer
authorized to use any of GM's trademarks or service marks as outlined in Article 17.5 of the
Dealer Agreement and all use of GM/Divisional signage must be discontinued effective
immediately. Additionally, you must discontinue the use of all advertising, Internet web sites,
stationsry, or other printed material that contains or relates to the frade names or trademarks
of GM or any of its divisions. Mount Kisco Chevrolet Cadillac Hummer, inc. will be contacted
within the next 30 days regarding the removal of atty signage it leases from GMDI.

Therefore, we wanted to inform you that as a result of the sale, Mount Kisco Chevrolet
Cadillar Hummer, Inc. shall have no further rights (direct, indirect, contractual or otherwise)
to act as an Authorized Dealer of GM automobiles, However, being mindful of the impact the
Rejectitn Motion will have on you, we wish to offer you the following accommodations for
which New GM otherwise has no legal obligation: -

¢ New GM will continue to administer the close-out of ordinary hormal course open
account activity under the Dealer Agreement, In that regard, utilizing the systems
currently in place, New GM will make on Old GM's behalf payments arising in the
ordinary course including warranty, sales incentives, vehicle holdback, wholesale
floorplan, and marketing stimulus program payments ascruing during the period of
lune 1, 2008 through July 9, 2009,



o In addition, at the option of New GM, New GM may make payments arising in the
ordinary course including warranty, sales incentives, vehicle holdback, wholesale
floorplan, and marketing stimulus program payments acc:rumg during the pericd prior
to June 1, 2009.

F S
These accommodations are conditioned upon the following:

»  Warranty Claims: Dealership submissions for warranty repairs that have a repair
order date prior to July 10, 2009 must be submitied electronically to New GM for
processing by no fater than 5: 00pm EDT July 24, 2009, New GM will not pay for any
warranty repairs performed on and after July 10, 2009.

» Incentive Payments: Dealership submissions for vehicle incentive payments on
vehicies reported delivered by Dealer to Qld GM prior to July 10, 2008 must be
submitted electronically to GM for processing by no later than 5:00pm EDT July 24,
2009, New GM will not honor any of Old GM's incentive payment obligations for
vehicles reported delivered by Dealer on and after July 10, 2008,

» GM Communication Equipment: The GM Inter‘éctive Distance Learning Equipment
must be disposed of by the dealership in accordance with local disposal ordinances.
If you have any guestions about this equipment, please contact your Dealer Network
Coordinator at (888) 748-2687, (prompts Distance Leaming Equipment,
move/add/change, then enter your area code).

This lstter shall aiso inform you that by no later than July 25, 2009, all GlobalConnect user
IDs associated with your BAC will be DE-ACTIVATED with the EXCEPTION of your Parther
Security Coordinator's (PSC) 1D. Only the PSC's 1D will remain active. If there are any non-
PSC tDs which need to remain dcfive for business purposas (ey. submitting warranty claims,
operating reports, etc.), your PSC will need to RE-ACTIVATE those particular IDs.

Lastly, in order to be able to effectively communicate and correspond with you after July 10,
2008, you must complete the aftached “Post Rejection Notification” form and fax it to the
New 3M Dealer Business Planning Group at the number listed on the form.,

Very truly yours,

General Motors Company

Attachiment



| < @ General Motors

¢ POST REJECTION NOTIFICATION

Rejected Dealer Company Information

Deaiership Nome: BAC:

Physical Stree: Address:

A ettt 7

;

City:/ State: Zip:

- F

Phene Numbe- e

Rejected Degler Operator Contact Information

(Please provide contact information where GM can reach the Dealer Operator
and an Altemate Contact for the foresecable future)

Dealer Operator Name: .

Contuact strect address same as the dealership address shown above? [ Y [IN

Street Address:

City:  State: Zip:

Contact phone number same as the dealership phone number shown above? [ ]y N

Phone Number: Alternate Phone:

.

Email Address:

Alternate Contact Name;

Contact strest nddress same as the dealership address shown above? ]y [N

Street Address:

Cityr ... State:

Contact phane number same as the dealership phone number shown above? Iy N

Phone Number: Alternate Phone;

Email Address:

DYALER: Faxto pour Dealer Business Planning Analyst in the GA Dealer Busingss Planring Group ar
313-667-5461/5462



