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Inre

MOTORS LIQUIDATION COMPANY, et al.,
f/k/a/General Motors Corp., et al., Chapter 11 Case No.
09-50026 (reg)

Debtors. Jointly Administered
X

NOTICE OF APPEAL

PLEASE TAKE NOTICE that Rally Auto Group, Inc. (“Rally”) by and through
its undersigned counsel, hereby appeals, under 28 U.S.C. § 158 and Federal Rule of
Bankruptcy Procedure 8001, from the Order of the Bankruptey Court, entered October
12,2010 (the “October 12, 2010 Order”), granting the motion of General Motors, LLC
to enforce the order of the Bankruptcy Court, dated July 5, 2009 and the provisions of the
Wind-Down Agreement and Deferred Termination Agreement between Motors
Liquidation Company, et al., f/k/a General Motors Corp., ef al., the debtor herein and
Rally, Docket No, 7299. A copy of the October 12, 2010 Order is annexed hereto as

Exhibit A.
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The names of all parties to the October 12, 2010 Order and the names, addresses

and telephone numbers of their respective attorneys are as follows:

Attorneys for Appellant
Eric J. Snyder, Esq.

Wilk Auslander LLP

675 Third Avenue

New York, New York 10017
(212) 421-2233

Attornevs for Appeliee

King & Spalding LLP
1185 Avenue of the Americas
New York, New York 10036

Attention: Arthur Steinberg, Esq.

Scott Davidson, Esq.
(212) 556-2100
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Steven Blatt, Esq.

Bellavia Gentile & Associates, LLP
200 Old Country Road, Suite 400
Mineola, New York 11590

(516) 873-3000

Isaacs Clouse Crose & Oxford LLP
21515 Hawthorne Boulevard

Suite 950

Torrance, California 90503

Attn: Gregory R. Oxford, Esq.
(310) 316-1990



Dated: New York, New York
October 14, 2010
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WILK AUSLANDER LLP
Counsel to Rally Auto Group, Inc.

By:

/s/ Exic J. Snyder

Eric J. Snyder (EJS-8032)

A Member of the Firm

675 Third Avenue, 9" Floor
New York, New York 10017
(212)421-2233

BELLAVIA GENTILE & ASSOCIATES LLP
Counsel to Rally Auto Group, Inc.

/s/Steven Blatt

By: Steven Blatt, Esq. (SB 6792)
Attorneys for Rally Auto Group, Inc.
200 Old Country Road

Suite 400

Mineola, NY 11501

(516) 873-3000
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

ORDER GRANTING MOTION OF
GENERAL MOTORS LLC TO ENFORCE 363 SALE ORDER
AND APPROVED DEFERRED TERMINATION AGREEMENT

Upon the Motion, dated September 10, 2010 (the “Motion™), of General Motors
LLC (fik/a General Motors Company) (‘New GM™),’ pursuant to Sections 105 and 363 of Title
11, United States Code (the “Bankruptey Code”), for entry of an order (a) enforcing the terms
of the 363 Sale Order and the terms of the Court-approved Wind-Down Agreement, and
directing Rally Auto Group, Inc. (“Rally”) to specificaily perform all of its obligations
thereunder; (b) directing Rally and all persons acting in concert with it to cease and desist from
prosecuting that certain civil action pending in the United States District Court for the Central
District of California, Southern Division, No. SACV10-01236 DOC (Ex) (the “California
Action”) or the claims asserted therein or attempted to be asserted therein, and from taking any
action or aftempting in any way to avoid the terms of the Chevrolet Wind-Down Agreement,
inciuding any effort to prevent, delay or interfere with establishment of the new Chevrolet

dealership, or to aid or assist the City of Palmdale or anyone else in attempting to prevent, delay

f Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such

terms in the Motion,
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or interfere with the establishment of the new Chevrolet dealership, in Lancaster, California, or
elsewhere; and (c) directing Rally to dismiss the California Action with prejudice forthwith, all
as more fully set forth in the Motion; and upon the Objection, dated September 23, 2010 (the
“Objection™), of Rally Auto Group, Inc. to the Motion; and upon the Reply, dated September 29,
2010, filed by New GM in response to the Objection and in further support of the Motion; and
due and proper notice of the Motion having been provided, and it appearing that no other or
further notice need be provided; and a hearing (the “Hearing”) having been held with respect to
the Motion on October 4, 2010; and upon the record of the Hearing and the Court’s opinion (the
“Opinion™) with respect to the Motion as set forth on the record of the Hearing; and the Court
having found and determined (as set forth in the Opinion) that the legal and factual bases set
forth in the Motion establish just cause for the relief granted herein; and after due deliberation
and sufficient cause appearing therefore; it is hereby

ORDERED that the Motion is GRANTED as set forth herein; and it is further

ORDERED that Rally shall dismiss the California Action, with prejudice on or

before Oeteber-13.2010 three business days after the expiration of any applicable stay; and it

is further

ORDERED that Rally shall specifically perform all of its obligations as set forth
in the Wind-Down Agreement; and it is further

ORDERED that Rally and all persons acting in concert with it cease and desist
from prosecuting the claims attempted to be asserted in the California Action and from taking
any action or attempting in any way to avoid the terms of the Chevrolet Wind-Down Agreement,
including any effort to prevent, delay or interfere with establishment of the new Chevrolet

dealership, or to aid or assist the City of Palmdale or anyone else in attempting to prevent, delay



or interfere with the establishment of the new Chevrolet dealership, in Lancaster, California, or
elsewhere; provided, however, that nothing set forth in this Order shall preclude Rally from
complying with a Stlbpgéna or other disclosure required by court order or applicable law; and it
is further

ORDERED that Rally shall file with the Clerk of this Court evidence of the
dismissal, with prejudice, of the California Action within 16 business days after the entry-of-this-

Order explration of any applicable stay; and it is further

ORDERED that this Court shall retain exclusive jurisdiction to hear and
determine all matters arising from or related to this Order, including determination of the amount
of costs and reasonable attorneys fees, if any, to be awarded to New GM pursuant to section 5(¢)
of the Wind-Down Agreement at an-inguest ¢, hearing to be scheduled by the Court upon the
filing of a separate application of New GM; provided, however, that nothing set forth in this
Order shall preclude Rally from seeking relief with respect to this Order in the United States
District Court for the Southern District of New York (*District Court”), or any appellate court
of the District Court.

Dated: October 12, 2010
New York, New York

s/ Robert E, Gerber
UNITED STATES BANKRUPTCY JUDGE




