EXHIBIT B




WIND-DOWN AGREEMENT

THIS WIND-DOWN AGREEMENT (this ent™) s made and entered foto @s of the 8th
day of Jume, 2009, by and between Ramp Chevrolet Tnc. {‘Dealer’), and GENERAL MOTORS
CORPORATION ("GM™).

RECITALS

A. DeelerandGMarepnrﬁcstoaDealerSa}esandsﬂviwAgcewM(ﬁ:e‘m

for Chevrolet Medium Duty Trock (the «xisting Model Line™). Capitalized terms not

o&eﬂﬁsedeﬁmdmmkAgrememshaﬂhwqﬁwdeﬁniﬁommmwmwmsinmaDem
Agreement.

B. GM is the debtor and debtor-in-possession fn a bankruptey case (fhe “Banlguptey Case™)
pending in the United Statos Bankruptey Coust for the Southera District of New York {the “Bankmuptcy
Court™), having filed 2 vohmtary petition under Chapter 11 of Title 11 of the United States Code (the
¢ .NomsmhasbemappuintedandGMiSOpaaﬁnginsinmas
debtor-in-possessios.

C. GM intends to sell, convey, assign and otherwise transfer certain of its assets {the “363
Agsets”) to a purchaser (the “363 Acquirer”) pursuant to Section 363 of the Benkmptey Code {the “363
Sale™), subject_mappmva.lbyandofdetoftheBankrup'tGYCm

D. GM has considered moving and mdy, at it option, move to Teject the Dealer Agresment
in the Bapkruptcy Case, aspermitted yndet the Bankruptey Code, unlsss Dealer exeoutes and delivers this
A,gmem&nttoGMonorbﬁoqune 15, 2009.

B. In return for the payments set forth berein and GM's willinguess mot to pursus the
immediate rejection of the Dealer Agreement in the Bankeptey Cese, Dealer desires to eufer into this
Agreement, (i) to allow Dealer, among otber thinigs, to wind down its Denlership Operations in an ordecly
fashion (specifically including the sale of all Dealer’s new Motor Vehicles), (i) to provide for Dealer’s
voluntary termination of the Dealer Agreement, GM’s payment of certsin monetary counsideration to
Dealer, and Dealer's covenents regarding its contiouing Dealership Operations under the Dealer
Agreemeat, as supplemented. by the terms of s Agreement (the ‘m@@%@ﬂ, and
(iii) to provide for Dealer’s refease of GM, the 363 Acguirer and their releted pasties from any and ail
Hability arising out of or connected with the Dealer Agreement, a0y predecessor agreemeni(s) thexeto, and
toe relationship between GM exd Dealer relating 10 the Dealer Agreement, aod any
agreement(s) thereto, all on the terms and conditions set forth hezein.

COVEMNANTS

WOW, THEREFORE, in considerstion of the foregoing recitals and the premises and covenants
contained hersin, Dealer and GM hereby agree (stibject to any required Bankeuptcy Court approvals) as
follows:

1. Assignineni-363 Sale, Dealﬂ'acknowiedgwsandagcmmatGMhasmeﬂgh:,butnotthe
obﬁgnﬁomwswkmuwignmeDm1w entmdﬁ:isﬁgreemminﬂleBmkruptcyCasewﬂ:eSQ
Acquiser, As part of the 363 Sale, & suchsalecloses,ﬁh&my,mitssoledimﬁon,assignﬁ;a
Dealer Agreement and this Agreement 10 the 363 Acquirer. If GM elects to exerciss its option to assign
the Dealer Agreement and this Agreement, Dealer specifically agrees to such assignment and agrees not
to chject to of protest any sach assignment.

3] THIS BOCUMENT SHALL BE NULL AND VOTD IF NOT EXECUTEDR IY DEALER AND RECEIVED BY GM ON UK BEFORE
IUNEIS,MQR!FDEALERCHANGESANYTMORWSWN EREMN
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9. Tegmination of Dealer Agreement. Subjeot to the terms of Section 1 above:

{d) Dealer hereby covenanis and agrees to conduct the Subject Dealership Operations
until the sdemofmomemw witich shalt not occur eerlier then
Tamuary 1, 2010 or later tham October 31, 2010, under and jn accordance with the terms of the
Dealer Agreement, a3 supplemented by the terms of this Agreement. Ascordingly, Dealer heveby
terminates the Deales Agreement by writter sgresment in accordance with Section 14.2 thereof,
such termination 1o be effective on October 31, 2010 Notwnhstanding!hzfomgomg,eiﬁm party
may, at its option, elect to cause the e'ﬁecﬁvudﬂeofmi:mimofﬂmbealwﬁgrmmm
ooour (if ot terminated earlier 2 provided herein} on aty date after December 31, 2009, and
prior to October 31, 2010, upon thirty (30) days wiitten notics to the other party. Tn addition, and
notwithstanding the foregoing, if Dealer has soid all of its pew Motor Vehicle inventory on of
before December 31, 2009 and wishes © terminate the Dealer ent prior to Yanuary 1,
2010, Dealer mzy request that GM ar the 363 Acquirer, as applicable, approve guch fermination
and, absent other Nimiting circumstances, GM or the 363 Acquirer, as applicable, shali not
:nmsumb}y withhold s consent o such terminstion request, subject to the terms of this
Agresment.

{®) Concurrently with its termination of the Dealer Agreement, Dealer hereby conveys to
GM or the 363 Acquirer, 85 applicable, 2 non-exciusive right to use Dealer’s customer lists and
service tecords for the Subject Dealership Operations, for sirnilar purposes as the data. may have
o used by Dealor or GM, and, within ten (10) days following GMs or the 363 Acquiter’s, as
appficable, written request, Dealer shatt deliver to GM or the 363 Acquirer, a3 applicable, digital
compuiter files containing copies of such lists and records, Such right of use shall include without
fimitation the right to communicate with and solicit business and information from customers
identified in such Msts and records and to assign such non-exclusive right 1o third parties without
thereby relinquishing its own right of use.

3. Paymentio Dealer.

{a} Subjeot to Seotions 1 and 2 above, in consideration of (i) Desler's execution and
delivery to GM of this Agreement, (%) Dealer's agreement to zell its new Motor Vehicle
inventory as set forth below, and (iif) the termivation of the Dealer Agreement by written

¢ 1n accaedance with Section 14.2 thereof (as set forih Section 2 of thi§ Agresment),
GM or the 363 Acquirer, 85 appHonble, shall pay, or cause 10 be paid, to Dealer the sum of
o16.000 (o “Wind-Down Peymont Amiount”), subject to (he terus batsia This paymest is
consideration solely for Dealer’s covenants, releases and waivers set forth berein, and Dealer’s
transfer to GM of the 363 Acquirer, as applicabls, of 2 nou-exclusive tight to use the oustomer
fists and service records. - :

() OM shall pay twenty-five percent (25%) of the Wind-Down Payment Amount (the
“Initiel Payment Amount™) 0 Dealer by crediting Dealer’s open account maintained by GM or
the 363 Acquirer, a5 applicable (the ' caunt?), in actordance with its gtandard practices,
within ten (10) business days following the later of (i) GM’s or the 163 Acquirer’s receipt of any
required Bankruptey Court approvals, oF (i) full execution and delivery of this Agreement. GM
ur the 363 Acquirer, as applicable, shall pay the balance of the Wind-Down Payment Amount
{the “Final unt™) to Dealer, subject to the terms of this Agreement, by crediting
Dealer’s Open Account int accordance with its standard practices, within ten (10) buslness days
after all of the following have oocwred: () Dealer hes gald all of its new Motor Vehicla inventory
for the Existing Mode! Line prior to the tormination of the Dealer Agresmen, (i) Dealer’s
comptiance with all applicable bulk transfor, sales tax transfec or simitar laws and the expiration
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of a}l time periods provided herein, () Dealer's delivery to GM or the 363 Acquirer, as
applicable, of certificates of applicable taxing authoritles that Dealer has paid all saies, use, and
other taxes or evidence reasonably satisfactory to GM or the 363 Acquirer, as appiicable, that GM
or the 363 Acguirer, as applicable, will have no liahillty or obligation to pay any such taxes that
may malnunpaid,ﬁv)ﬁ:eeﬁbmivedsheoftermmaﬁon of the Dealer Agreement in accordance
with Section 2(s) above, (v) Dealer’s compliance with the ferms of Section 4(c) below, (v} GM’s -
of the 363 Acquirer's receipt of the fillly sxecutod Supplementz Wind-Down Agreement in
substantially the form attached heveto a8 Bxhibit A (subject to nclusion of information specific o
Dealer’s Dealership Operations), and {vii) GM’s or the 363 Acquirer’s, as applicable, receipt of
any required Bankruptey Court approvals, GM ot the 363 Acquirer, as applicable, may, in its
sole discretion, waive in writing any of the conditions for payment set forth in the preceding
semence, .

(¢) In addition to any other sctoff rights ander the Dealer Agrecment, payment of all ar
any part of the Wind-Down Payment Amount may, in GM's or the 363 Acquirer’s reasonabie
discredon,bemraducedbywamwowedﬁyDealertoGMormS& Acquirer, 25
applicable, or thelr Affiliates (as defined below), and/or (7} delayed fn the ovent GM or the 363

_ Acquirer, as applicable, has 2 reasonabie basis to believe that any party has or cksims arty interest
in the assets or properties of Dealer relating to the Subject Dealership Opesations including, but
not Fimited to, atl or any part of the Wind-Down Payment Amount (each, 2 “Competing Claim™),
in which event GM or the 363 Acqirer, as appliceble, may delay payment of all or any part of
the Wind-Down Payment Amount until GM o the 363 Acquirer, a3 applicable, has received

. gvidence in form and substance reasonably scceptable to it that alt Competing Claims have been
fully and finally resofved.

4. Complets ! atign Assists zights. In consideration of the agreements
by OM hereunder, upon the termination of the Dealer A, ent. as provided in this Agresment, and
cessation of the Subject Dealership Cperations, the following terms shail apply in liew of Dealer’s rights
to receive termination assistance, whether under the Dealer Agreement or applicable laws, all of which
rights Dealer hereby waives: '

(8) Neither GM nor the 363 Acquirer, as apphicable, shall have any obligation fo
repurchase from Dealer any Motor Vehicles whatsoever.

(b) Neither GM rnor the 363 Acquirer, a3 applivable, shall have any obligation to
repurchese from Dealer any Parts of Accessories or Special Tools witatsoeves.

{c} Dealer shall elbninate of remove from the Dealership Premises all Dezaler-owned
signs (fressranding of not) for the Subject Dealetship Opecations within thirty (30) days following
the effective date of termination at no cost to either OM or the 363 Acquirer, as applicable,
Dealer vnderstands and agrees that neither GM nor the 363 Acquirer, a3 applicable, will purchase
any Desler-owned signs used in connection with the Subject Dealership Operations. Dealer
hereby waives any rights it may have to require cither GM or the 363 Acquirer, a5 applicable, to
purchase any signs used or useful In connection with the Subject Dealership Opeyations. Dealer
shal} provide, or shall cause the swner of the Dealership Premises to provide, GMDL access to the
Dealership Premises in order for GMDI to remove ait GM signs Jeased 10 Dealer by GMDIL

part based on Dealer’s agreementt that it will timely remove all signs for the Subject Dealership
Operations and will not require or attempt 1o require GM or the 363 Acquiret, as applicable, o
purchase any or all ofsuchs‘:gnswsuanttomapwvisim of the Dealer Agreement or any
applicable statutes, regulations, or other 1aws.
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{d) Dealer expressly agrees ﬁsatﬂwepwvmnns of Article 15 of the Dealer Agtesment do
not, by thelr terms, 2pply to this termination.

(c) Dealer expressly agreﬁﬂ;atalltenninaﬂonﬂghﬁofDeﬂiermsﬁforthhumh&md
expressly agrecs that any tmninaﬁonassistameo:hwwiseavaﬂabletonmlerassetforﬁlinm
Dealer Agreement Or any state statufe or regulation shatl not apply to Dealer’s tennination of the
Pealer Agresment.

(f) The terms of this Section 4 shall survive the termination of this Agreement.
5. Release; Covenant Not to Sue: Indempnity.

(8) Dealer, for itsclf, its Affiliates and any of their respective members, parners,
venmuters, stockholders, officers, directors, employees, agenis, SpOUses, tegal representatives,
sucosssors, and assigns (collectively, the #Deater Partles™), hereby relcases, settles, cancels,

_ discbargea,andacmwledgesﬁbbeﬂﬂlysaﬁsﬁedwanddlclaﬁns,dwmdadama%debm.
Hisbilitles, obligations, costs, expenses, flens, actions, and causes of action of every kind and
nature  whatsoever (specifically including any clabus which are pending in any cout,
administrative agency o board or under the mediation provess of the Dealer Agreemnent), whethet
known or amknown, foreseen or unforeseen, suspecied or unsuspested (“Claimg™), which Dealer
or anyone claiming through or undes Desler may have a5 of the date of the execytion of this
Agreement against GM, the 363 Acquirer, their Affiliales or any of their respective members,
pattners, veaturers, stockholders, officers, directors, smployees, agents, Spouses, tegal
representatives, SUCCESSOrS Of assigns {collectively, the “GM Partjes™), arising out of or relaring to
(1) the Dealer Agreement or this Agreement, (ii) any predecessor agreement(s), (iil) the operation
of the dealership for the Bxisting Model Line, (iv) any facilities agreemeits, Including without
Yimitation, any clgims Telated to or arising out of dealesship facilities, locations of reqhireients,
Standards for Exceltence (“SFE") related paymenis of bonusés {except that GM or the 363
Acquirer, as applicable, shail pay any SFE payments due Dealer for the second (2™} quarter of
2009 and neither GM nor the 363 Acguirer, as applicable, shall collect arty further SFE related
payments from Dealer for the third (3%) quarter of 2009 or thersafter), and say representations.
regarding motor vehicls sales or profits assoelated with Dealership Operations under the Denler
Agreement, or (V) any other events, transactions, ciaims, discussions or circumstances of any kind
arising in whole or in part prior to the effective date of this Agreement, provided, however, that
the foregoing release shall not extend to (x) reimbursement to Dealer of unpaid waranty claims if
the fransactions giving tise to such claims ocourred within ninety (90) days prioc the date of this
Agreement, {y) the payment o Dealer of any incentives currently owing to Dealer or any amousts
currently owing to Dealer in its Open Account, ot (z) any claims of Dealer pursuamt to Section
17.4 of the Dealer Agreement, all of which amounts described in (x} - (z) above of this sentence
shall be subject to setoff by GM or the 363 Acquirer, as applicable, of any amounts due or to
become due to either or any of its Affiliates. Weither GM nor the 363 Acquirer, a8 applicable,
shall charge back 1o Dealer any warranty claims-approved end paid by GM or the 363 Acauirer,
as applicable, prlorto the effective date of termination, as described in Section 2 above, afier the
1ater to accir of (A) the date six (8} months following payment,-or (B) the effective date of
termination, except that GM or the 363 Acquirer, as applicable, may make charge-backs for false,
frandulent or unsubsiantiated claims within two (2) years of payment.

(b) As set forth sbove, GM reaffirms the indemnification provisions of Section 174 of
the Dealer Agregment and specifically agrees that such provisions apply to all new Motor
Vehicles sold by Dealer.

4
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(¢) Dealer, for itseif, and the other Degler Parties, hereby agrees not fo, at any time, sue,
protest, Institute or assist in iostituting any proceeding in any court o adminisirative proceeding,
or ofherwise assert (i) any Claim that is covered by the release provision in subparagraph (2)
aboveor(ﬁ)wciaimthaisbasedupon, ralated fo, arising ﬂom,urotlwrwiseommwtcd with
&neassignlnesﬁofﬂtebeelwAgreﬂnmuorﬂﬁsAgmentby GM to the 363 Acquirer in the 363
Sale, if any, orananegaﬁonﬂmatswhmigrmntisvoid, voidable, otherwise nnenfotceable,
violatss any appﬁwbhlawmmnﬁmmageemmtAsamsuhof&wfofegoing.mym
breach shalt absolutely entitle GM or the 363 Acquirer, as applicable, 10 a0 immediate and
permanenf injunction to be fssued by any coust of competent jurisdiction, precluding Dealer from
contesting GM’s or the 363 Acquirer’s, a3 applicable, application for injunctive relief and
prohibiting any further act by Dealer in violation of this Section 5. Irs addition, GM or the 363
Actpires, 83 applicable, shall have all other equitable rights in consection with & breach of this
Section § by Dealer, including, without imitation, the right to specific parformance.

(d) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any znd all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
costs, and expenses {including, without Nimitation, reasonable atiorneys’ fess and costs) which
maybeimposeduponor1nwuedbymeGMPmies,orawofmmmsingfmm relating (o, OF
caused by Dealec’s (or any othes Dealer Party’s) breach of this Agreement or Dealer's execution
or delivery of or performance under this Agreement, “Afffisie” means, with respect {o gy
Person (as defined below), any Peszon that controls, is controlied by or is undet coramon control
with such Person, together with its and thefr respective pariners, venturets, directors, officess,
stockhofders, agents, employees and spouses. “Peson” means an individual, pertnership, Himited
liability company, asscoiation, corporation or other entity. A Person shall be presumed to have
comtrol when it possesses the power, directly o indirectly, to direst, or cause the direction of, the
management or policies of anolher Person, whether through ownership of voting securitles, by
contract, or otherwise.

(e) The terms of this Section 5 shall survive the termination of this Agreement.

6. Subjsct Deatership Opeyations. From the effective date of this Agreament vatil e
effective date of termination of the Dealer Agreement {which shall not occur prior to January 1, 2010,
subject to Section 2(a) above): '

(a) From and after the date of this Agreement, Desler shall not, and shall have no right
to, place new oxders to puichese Motor Vehicles from GM or the 363 Asquirer, as applicable,
which righis Dealer hereby weives, Subject to the provisians betaw, GM will uss commescially
seasonable efforts, subject to the teams of the Dealer Agreement, 10 deliver to Dealer Motor
Vehicles ordered for purchase by Dealer prior 10 the cffective date of this Agreement.
Notwithstanding the foregoing, Dealer acknowledges and agrees that GM will not produce aay
Miotot Vehicles for the Bxisting Model Line after Fuly 31, 2009. Dealer thersfore walves its right
to purchage or receive delivery of ahy Motor Vehicles for {he Bxisting Model Lines not produced
by GM on or prior to July 31, 2009, Accordingly, Dealer hersby cancels and restinds any orders
for Motor Vehicles for the Bristing Madel Line not scheduled for production by GM on of before
July 31, 2009,

(b) Denler shalt have the right to purchase service parts from GM or the 363 Acquiver, 43
appticable, to perform warranty service and other norma) service operations at the Dealership
Premises during the term of this Agreement. Deater shali have no obligation, however, to follow
the recommendations of GM’s service parts operations’ retail Inveniory menagement (“RIM™)
process, which recommendations are provided for guidance purposes only. Dealer’s future orders

5

31 THIS DOCUMENT SHALL BE NISLL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON O BEFORE
JUNE 15, 2003 OR ¥ DEALER CHA/ OR PROVISION RERETN

i



ofservioepartsofanykind(aswellasservicepmscumnﬂy on hand and those acquired in the
future from a source other than GM of the 363 Acquirer, as applicable), including but not limited
to RiM-recommended orders, shall not be eligible for remrn.

{¢) Dealer shall not, end shall have no right to, propese to GM or the 363 Acquirer, a3
applicable, (under Section 12.2 of the Dealer Agresment O otherwise) or consummate a change
in Deales Opeator, & change in ovmership, of subloet 1o GM’s or the 363 Acquirer’s, as
awﬂmbﬁopﬁmaumfuof&edeﬂmsﬁpbuskmswmpﬁmlpalasmmwParsqn;
provided, however, that GM ov the 363 Acquirer, as applicabls, shall honot-the terms of Seotion

. 12.1 of the Dea!ﬂA.grememuponmedeaxhurincapacity of the Dealer Operator, except that the
term of any new dealer agreement under Subsection 12.1.5 shall expire on October 31, 2014;
subject to the terms of this Agreement. Accardingly, neither GM ot the 363 Acquirer, as
applicable, shall have any obligation (under Section 122 of the Dealer Agresment or atherwise)
to Teview, process, tespand 1o, OF approve any application or proposal to accomplish any such
change, except as axpressly otherwise provided in the preceding sentexce,

) In addition to all other matters set forth herein, the following portigns of the Dealer
Agreement shall not apply: Sections 6,1 and 6.3.1 {conceming ordering of new Motor Vehicles);
Article § (Training); Articls 9 (Review of Dealer’s Performance); Sections 122 and 123
(Changes in Management and Ovmnership); Article 15 (Termination Assistance); and Asticle 16
{Digpite Resolution). .

(¢} Excopt as expressly othetwise set forth herein, the terms of tha Dealer Agreement,
shall remain unmodified and in full forca and effect.

7. Dus Authority, Dealer and the individual(s) execwting this Agreement on behalf of Dealer
hereby jointly and severally represent and warrant {0 GM that this Agreement has been duly authorized by
Dealer and thet all necessary corporate action has been taken and all necessary corporate approvals bave
been oblained in connection with the execution and delivery of and performance under this Agresment.

. ity. Dealer hereby agrees that, without the prior written consent of GM or the
_ 363 Acaquirer, 23 applicable, it shall not, except a3 required by law, disclose 1o any pecson (other than its
agents or employees having 2 need to know such infonmation in the conduct of their dutles for Dealer,
which agents or emplayees ghall be bound by & similar uridertaking of confidentiglity) the lerms of
conditions of this Agreement or any facts relating hereto or to the underlying iransactions,

9. Informed and Voluntary Acts. Dealer has reviewed this Agreernent with its legal, tax, or
other advisors, and is fully aware ofall of its rights and altematives. In exccuting this Agreement, Deales
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

10. Binding Effegt. This Agreenient shall benefit and be binding upon the parties heveto and
thalr respective SUCCRSSOTS OF a5signs. Without Himiting the gencsality of the foregoing, after the 363 Sale
obcurs and provided that GM assigns the Dealer Agresment and this Agresment to the 363 Acquirer, this
Agresment shail benedit and bind the 363 Acquirer

11, Bffectiveness. This Agreement shall be decmed withdrawn and shall be nul) and void and of
no further force ot effect unless this Agreement is executed fully and properly by Dealer and is received
by GM on or before Jage 15, 2009. Dealer shall be in compliance with the preceding semtencs provided
that OM receives 2 fully executed copy of this Agmemmhy&csinﬁieonlm 15, 2009, with a fully and
groperly executed original of this Agreement received by GM on or before Tune 16,2009,

6
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12. Continuing Jurisdiction. By executing this Agreement, Dealer hercby consents and agrees
that the Bankmuptcy Court shail retain full, complete and exclusive Jurisdiction to interpret, enfarce, and
adjudicate dispuies concerning the terms of this Agreement and any other matter related theveto, The
terms of this Section 12 shall survive the femmination of this Agreement.

13, Qther Agreemunts.

@ Dealer shall continue to comply withallofitsobﬁgatiunsméerchmnel Agreements
{25 defined below) between QM and Dealer, provided that GM or the 363 Acquirer, &3 applicable,
arx! Dealer simll entor into any amendment ormodiﬁcationwthe(:hamd Agreements required
as 3 result of GM’s restructuring plam in a form reasonably satisfactory t0 GM or the 363
Acquirer, &S applicable, In the avent of any conflict between the texms of the Channel
aAgreements and this Agreoment, the terms and conditions of this Agreernent shall control.

(b) Ths term “Channe! Agreements” shall mean any agreement (other than the Dealet
Agreement) between GM and Dealer imposing on Dealer obligations with respect 10 its
Deslership- Operations under the Dealer Agreement, eluding, without lsitation, obligations fo
relocate Dealership Operations, to sonsitvet or renovate facilities, not to protest establishment or
relocation of other dealerships, to conduct axclusive Dealership Operations under the Dealer
Agreement, or to nect certsin sales performance standards (as a condition of receiving or
retaining peyments from GM or the 363 Actuirer, &5 applicable, or otherwise). Channel

tz may he entitled, without limitailon, “Summary Agreement,” *Agreament and
Buslness Plan,” “Bxelogive Use Agrocment,” “No-Protest Agreement,” of “Deglaration of Use
Restriciion, Right of First Refusal, and Option to purchase,” Notwithstanding the foregoing, the
tert “Channel Agreement” shall not mean or refer to () any termination agreement of any Xind
with respect to the Dealer Agreement betwoen Degler and GM (each a “Termijation
mﬁﬁ,ﬁﬂmwfmmwmtofwmbmmmﬂadeM{ewha
A ent™), or {iil) any agreement between Dealer {or any Affiliate of Deaien)
and Argomaut Holdings, Inc,, 2 Delaware corporation and wholly-owned subsidiary of GM
{(AHD), including, without limitation, any agreement entiled “Magter Lease Agreement,”
«pyime Lease,” or “Dealership Sublease” (and Dealer shall comply with all of the terms of such
agreements with AHI). Dealer acknowledges that GM shail be entitled, at its option, ta move o
reject any currently outstanding Termination Agreements ot Performance Agreements in the
Baskruptey Case. By axeouting this letter agreement, Dealer agrees not to, at any time, sue,
protest, institute or assist in institating any proceeding in any court or administrative provecding,
or otherwise assert any objection or protest of any kind with respect to GM's rejection of such
Terminaion Agrements or Performance Agreements.

{c) AN of the Channel Agreements shall automatically terminate and be of no further
force or effcct on the effective date of termination of the Dealer Agreement, except that those
provisions that, by thelr terms, expressly survivo termination of the Channel Agreements shall
survive the termingtion contemplated under this Agreement. Pollowing the effective date of
termination of the Dealer Agreemant, Dealer and GM shait exeoute and deliver documents in
secordable form reasonably satisfactory o GM orthe 363 Acquirer, 25 applicable, confirming the
termination of any Chaune! Agreements affacting tiile 1o real property ovned ot Jeased by Dealer
ot Dealer’s Affiliates,

14. Goyening Law, This Agreement shall be govemed by, and construed jn accordance with,
the laws of the state of Michigan.

T
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15. Courterparts. This Agreement may beexmttuiineomterparts,emhofwhich when signed
by =il of the parties hereto shall be decmed an original, bmﬂlofwiﬁd:whmtakcnwgeﬂwrshall
constitute one agreement. .

] 16, Breach. !ntheeMOfabmmhafﬁaisAmeutbyDea}w,GMaudme%3Aequimshall
cach have all of its remedies at law and n equity, including, without limitation, the right to specific
performance.

jets A ant_of the Parfles, This Agreement, the Dealer Agreement, and the
schedules, exhibits, end o chagreementsﬁ}oonminmemiremdmmdingofmeparﬁes
relating to the subject matter of this Agreement, and (i) supersede all prior staternents, represeniations
and agreements relaﬁngtoﬂ'mesubjwl-mamrufﬂﬂs;&gree;mm Tbeparﬁﬁmpmmmdagreeﬂm,in
entering into this.Agrmnem,ﬂwlavemtmﬁeﬂmmyoml or written agreements,repmw\taﬁom,
giatements, or promises, express or implied, not speniﬁsallysetﬁmhintiﬁsﬁsgracmem. No waiver,
modification, amendment or addition to this Agreement is effective unless evideaced by 2 writlen
instrument signed by an authorized representative ofﬂieparﬁas,andeachpany acknowledges that no
individual wilt be authorized to ovally walvs, modify, amend or expard this Agreement, The parties

waive application of any law, statute, or judicial decision aliowing oral modifications,
amendments, or additions 1o this Agreement notwithstanding this express provision requiring & writing
signed by the parties.

[Signatrere Page Foﬂawsf
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™ WITNESS WHEREOF, Dealer and GM have executed this Agreement as of the day and year

first above written.

GENERAL MOTORS CORPORATION

o SEIL

Authorized Representative

BE NULL AND VOID IF NOT EXECUTED BY
BY GM ON OR BEFORE JUNE 15, 2009, OR
TERM OR PROVISION HEREIN.

THIS DOCUMENT SHALL
DEALER AND RECEIVED
IF DEALER CHANGES ANY

9
L ER AND RECEIVED Y GM ON OR BEFORE

31 THIS DOCUMENT SHALL BE NULL AND VOIR 1F NOT EXECUTED BY DEA
2009 OR I¥ DEALER CHANGES AN OR FROVESION HEREIN
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EXHIBIT A

SAMPLE SUPPLEMENTAL WIND-DOWN AGREEMENT

THIS SUPPLEMENTAL WIND-DOWN AGREEMENT (this A preement”) is made and entered

into as of the

dayof _______,20 .,y J
(“Dealer™), for the use and benefit of OENERAL MOTORS CORPORATION, 2 Delaware corpotation

CoMMand_______,0

corporation (363 Acquirer™).

- RECITALS

) A, Desler and GM are parties to a Dealer Sales and Service Agreement for GMC Medium
Duty Trucks (the “Dealer Aareoment”).

B. Dealer and GM are perties fo that certzin Wind-Down Agreement dated June _, 2002

(the “Qrlgjnal

All initially cepitalized werms not otherwise defined hergin shall

have the meanings ascribed 10 sach wrms is the Original Wind-Down Agrsement,

C, [IF DEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRER][GM assigned
all of jts right, title and fnterest in the Dealer Agreement sud the Original Wind-Down Agreement

1o the 363 Acquirer.]

D. . Pursvant to the Original Wind-Down Agreement, Dealer agreed to terminate and cancel
the Dealer Agreement and all rights and continving interests therein by written agreement and to release
GManditsre]atedparﬁesfromwmdallliabﬂity wlsingomoforeonnmdmﬁuwwer
Agreement, any predecessor agreemeni(s) thereto, and fhe relationship between [GM or the 363
Acquirer] and Dealer refating to the Dealer Agreement, and any predecessor agreement(s) thereto, on the

terms and conditions set forth
Agreement. '

hereln, intending to be bound by the terms and conditions of this

E. Dealer executes this Agreement in accordance with Section 3 of the Original Wind-Down

Aprecment,

NOW, THERBFORE, in
contained herein, Dealer hereby 8

COVENANTS

consideration of the foregoing recitals and the premises and covenanls
grees a3 follovs:

1. Tenmination of Dealer Agreement.

(a) Dealer hereby tesminates the Dealer Agreement by written agreement In accordance
with Section 14.2 thereof, The effective date of such termination sbell be ,20 .

() Dealer shall

fimely pay all sales texes, ather taxes and any other amounts duoe to

creditors, arising out of the operations of Dealer.

{c) Dealer shall be entitled to receive the Fingl Payment Amount in aecordance with the
terms of the Original Wind-Down Agreement.

31 THIS DOCUMENT SHALL BE NULL AND VOII [F NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR BEFORE
JUNE 15, 2005 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREEN
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{a) Dealer, for itself, its Affiliates and amy of thelr respective members, pariners,
venturers, stockholders, officers, dizectors, employess, agedts, Spouses, legal representatives,
subcessors, and Assigns {collectively, the “Dealer Parties™), hereby releases, setiles, cancels,
discharges, and acknowledges 0 be fully satisfied any and all claims, demands, damages, gdebts,
Habilities, obligations, costs, expenses, liens, actions, and causes af action of every kind and
neture whatsoever (specifically meluding any claims which are pending in any cowt’
administrative agency or board or ender the mediation process of thc Dealler Agreement), whether
Kknown or unkrown, foressen or unfoseseen, suspected oF unsuspected (“Claims™), which Dealer
o anyope claiming through or under Dealer may have as of the date of the exceution of this
Agreement against GM, the 363 Acquirer, their Afiiliates or any of their respective members,
pariners, Vemturers, stockholdars, officers, directors, enaployees, &genls, SPOUSES, legal
representatives, SUCCESSOTS OF assigns (collectively, the (M Pacties™), arising out of or relating to
(i) the Dealer Agreement of this Agreement, (if) any predecessor sgreement(s), (ili) the operstion
of the dealership for the Pxisting Madel Line, (iv) eny facilities agreements, including without
fimitation, any olaims related to oF arising out of dealership facilities, locations or requirements,
Standards for Excetlence ("SEE”) related payments or bonuses (except that [GM. or the 353
Acquirer] shall pay any SFE paymients due Dealer for the second (2°) quarter of 2009 and [GM
or fhe 363 Acquirer} shall not collect any further SFE refated payments from Dealer for the
third (3) quaster of 2009 or thereafier), and any repesentations regarding motox vehicle sales or
profits associated with Dealership Operations under the Dealer Agrecment, or (V) any other
events, transactions, claims, discussions or ciroumsiances of any kind arising in whote ot in part
16 the cffective date of this Agreement, provided, however, thet the foregoing release shall
not extend 1o (x) reimbursement to Dealer of unpald warranty claims if the transactions giving
fise to such claims: occurred within ninety (90) days prior the date of this Agreement, (¥) the
payment to Dealer of any incentives currently owing to Dealer or gny amounts currently owing to
Deales In its Open Acoount, or {z) any claims of Dealer purstait to Section 17.4 of the Dealer

setof by GM of any amounts due or to become due to GM or any of its Affiliates, GM shall rot
charge back to Dealer any warranty claims approved and paid by GM prior to the effective date
of termination, as described in Section 1 above, after the fater fo ocour of (A) the date six {6)
months following payment, or (B) the effective date of termination, except that GM may make
charge-backs for false, fraudulent or unsubstantiated claims within two (2} years of payment.

(&) Deater, for itself, and the othey Dealer Pasties, hereby 2grees not to, &t any ime, sve,
protest, institute of assist in instituting any proceeding in any court or ardministrative procesding,
or otherwise assert [{i}] aqy Claim that Is covered by ihe selease provision in subparagraph (8)
ghove [IF DEALER AGREEMENT ASSIGNER TO THE 363 ACQUIRER]] for (i) any
claim that is based upon, related fto, apising from, of otberwise copnected with the
assignment of the Dealer Agreement or the Original Wind-Down Agreement by GM fo the
363 Acquirer ia the 363 Sale, if any, or aa allegation that such assignment is void, voidable,
otherwise unenforceable, viclates apy applicable law or contravemes any Agreement]
Notwithstanding snything to the contraty, Dealer acknowledges and agrees that GM will suffer
jrreparable harm from the breach by any Dealer Patty of this covenant not to sue and thersfore
agrees that GM shall be eniitied 10 any equitable remedies available to them, including, without
limitation, injunctive relief, upon the breach of such covenant not o sye by any Deaer Party.

(c) Dealer shall indemnify, defend and hold the GM Panrties harmless, from and against
any and all claims, demands, fines, penaities, suits, cauges of action, Tiabilities, losses, damages,
costs of settlement, and expenses (including, without Fimitation, reasonable attormeys’ foes and

31THIS DOCUMENT STTALL BE NUTLY, AND VOID JIFNOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR BEFOBE
JUNE 15,2089 OR JF DEALER CHANGES ANY TERM OR PROVISION H
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costs) which may be imposed upon or incurted by the GM Pertics, or any of them, arising from,
relating 1o, or caused by Dealer's (or any other Desler Parties’) breach of this Ageeement or
Dealer’s execution or delivery of or performance under this Agreement. “Affiliate” means, with
vespect to any Person (a3 defined below), any Person that canteols, 15 controlled by of is under
common control with such Person, together with its and their respeciive partners, Verurers,
directors, officers, steckholders, agents, employees and spouses. “Persojy” rueahs an individual,
hip, limited liability company, association, corporation or other eatity. A Ferson shall be

1o have contyol when it possesses the powes, directly or indivectly, to direct, or cause
ﬂwdiwcﬁmoﬁﬂwmmgemaﬂormlicies-ofmmﬁwrmwhmmughowmmﬁpof

voting scourities, by cortract, of otherwise.

3, Due Authority, Desler and the individual(s) executing this Agreement on behalf of Desler
hereby joltly and sevesally represent and wamant to GM that this Agresment has been duly authorized by
Deater and that ail necessary corporate attion has been taken and all necessary corporate approvals have
beon obtained in connection with the execation snd delivery of and performance under fhis Agreeraent.

4. Canfidentiality, Deeler hereby agrees that, without the prior writzen cawsent of GM, it shall
not, sxcept as recpired by law, disclose to any pmm(ﬁmﬁm%agmsormployeus having a need to
know such information in the conduet of their duties for Dealer, which agents or employess shall be
bound by a simifar undertaking of confidentiatity) the termas of conditions of this Agresment o any facts
relating heteto or to the underlying transactions.

5. Informed and Voluptary Acts, Dealer has reviewed this Agreement with its Jegal, tax, or
other advisors, and is fully awars of all of Its rights and alternatives. In exccuting this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

6. Binding Effcot This Agreement shall be binding upon any replacement or suceessor dealer
as referred 1o in the Dealer Agreement and any SUCCESSOrS OF gssigns, This Agreement shall be binding
wpon any replacement or SUCCESSOF dealer as referred to i the Dealer Agreement snd any SUCCESSOIS Of
assigns, and shatt benefit any of GM's sUCCEsSOTS OF assigns.

7. mwdm By cxecuting this Agreement, Dealer hereby consents and agrees
that the Bapkruptoy Court shall retain full, complete and exclusive jurisdiction to interpret, enforee, and
adjndicate disputes concerning the terms of this Agreement and amy other matter telated therelo, The

terms of this Section 7 shall survive the termination of this Agresment.

8. Covemfng Law. This Agreement shall be govemed by, and construed in accordance with,
the laws of the state of Michigas,

9. NoReliance. The parties represent and agree that, In entering into this Agreement, they have
ot refied upon any oral of writien agreemerts, representations, staternents, OF promises, express of
implied, not specifically set forth fn this Agreement. No waiver, modification, amendment of addition to
this ent s effective uniess evidenced By & written instnment signed by an anthorized
representative of the parties, and each perty acknowledges that no individual will be avthorized o orally
waive, modify, amend or expand this Agreement. The parties hereto expressly walve application of any
Taw, statute, or judiclal decision allowing oral modifications, amendments, or additions to this Agreement
potwithstanding this express provision requiring 2 writing signed by the parties.

[Signature Page Fellows]

3tnusnowmfsmmnsmmn VOID IF NOT EXECUTED BY PEALER AND RECEIVED EY GM ON OR BEFORE
FUNE 15, 2809 OR (¥ DEALER CHANGES ANY TERM OR PROYISION HEREIN
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N WITNESS WHERROF, Dealer has executed this Agreement through its duly authorized
officer as of the day and year first ghove writien.

‘Name:
Title:,

0 BYDMANDRECHVEBWGMONDRBWE

31 THES DOCUMENT SHALL BE NIFLL ANT VOID IF NOT EXECUTRI
TERM OR PROYISION HEREIN

JEME 15, 2403 OR IF DEALER CHANGES ANY
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DE RVANATION A

THIS DEFERRED TERMINATION AGREEMENY (this «Agreement”) is made and entered into

’ asofthr.lstdayoflme,m,byaudhetweenmcwmletlnc.(w,audGBNERﬁL

MOTORS CORPORATION {"GM")-
RECITALS

A. mmmmmemamawxw(mewﬁm
Maotor Vehicles (the “xisting Model 1ige™). Capitalized terms not otherwise defined in this
Agreementshallhaveﬂmdeﬁnidonssﬁforthfwmhmin the Dealer Agrosment.

B. GMisthzdebm:anddebtor-in-possemion inahankrnpwycase(&z‘mmcﬁﬁ”)
pendingint]wUnibed SmtesBanhupWCmutforthBSmﬂ:mDisuiotofNewYmk(&ew
Court™), havingﬁ]edavohmwrypeﬁﬁonnndar Chapter 11 of Title 11 of the United States Code (the
wﬂ.NﬁmmbmWMandGMkopmﬁngkswﬁn&mu

C. GM intends to scﬂ.wnvey,assignaudoﬂ:whemfaoeminofﬁwirassmmm“;ﬁ
Agsets™ to & parchaser {the “363_Acquiver”) pursnant © Section 363 of the Bankruptey Code (e “363
Sale™), subjectto approval by and order of the Bankruptey Court.

D. - A memorasdum of understending, lofter of jatent, ot other similar dooument (the
“MOU™), has boeny executed with a party (the “Buy=") that proposes o putchase all or substantially all of
the 363 Assets from GM o, i GM convey such 363 Assels to fhe 363 Acquirer, the 363 Acquirer.

E. The MOU conternplates that the Buyer will enter into an aoquisition agreement {the
“Purghage Agreement™ with GM or the 363 Acquiret, a5 applicable, pursuent to which the Buyer will
purchase certsin of the 363 Assets (the A couigition’)-

F. (3M has considered moving and may, at its option, move to reject the Dealer Agreement
in the Bankupicy Case, a8 permitted voder the Bankwuptey Code, before the closing of the 363 Sale
unless Dealer executes and delivers this Agreement to GM on of before Jume 12, 2009,

G. ju retun for the payments set forth herein and GM's willinggess not to pursue the
immediate rejection of the Dealer Agyoement in the Bankruptoy Case, Dealer desires fo enter into this
Agrecment () to allowGMmaswmemeDeﬂerAgmemengaswpplemamdbythisAgmmminthc
Bankruptoy Case, (if) to allow GM, at its option, to assigs thn Dealer Aprecment, 26 supplemented by this
Agreement, o fhe 363 Acquirer in comnection with the 363 Sale, (iii) release GM, the 363 Acquier, and
their related parties from any and all Tiability arising eutofotoounectsd“ﬁththabea}er Agreenent, any
predecessor agresnent(s) thereto, snd the relationship between GM end Desler relating to the Desler
Agrmment,andmypmdecesimagreement(s)ﬂlm,aﬂmﬁemsmdcondiﬂm set forth betein,
and (iv) to provide for the deferred termination of the Dealer Agreement.

H Ite3ds Salecloses,bm;hemqtﬂsiﬁnn.fuﬂs thereaﬁermcloscforanymson,ﬁds
Agroement shall contim® in Foll force and effect and provids for §) Deater's voluntary termination of fhe
Dealer Agreement, (if) GM's payment of certain mopetary consideration 1o Dealer to sllow ordesly
wind-down of its Dealersbip Operations, and (i) Dealer’s covenants regarding its contiouivg Dealership
Opa{ations mndes the Dealer Agreement, 38 supplemented by the terms of this Agreement (the “Subject
Dealer Operations”).

s AN



COVENANTS

NOW, THEREFORE, in consideration of the foregoing recitals and the premises gnd covenants
contained herein, Dealer and GM hereby agree (subject to any required Bankruptcy Court approvals), 85
foliows: . '

i mpmﬁﬁdsnwumladgesmd agrees that GM has the right, but not the
omigaﬁmmswkwuﬁgnmwmmmm&ﬁsamhmeMmy Case 1o the 363
Acquirer. As part of the 363 Sale, provided such sale closes, GM may, in ils sole discretion, assign the
Dealer Agreement and this Agreement 1o the 363 Acquirer. If GM elects to exercise its option to assign
the Dealer Agreement and this Agreement, Deales specificelly agress (0 such assignment and agress not
mobjectmurpm&estanysuchassignmcm.

2. Termination of Des A pTeemc : ApTee n A D 1y rd-Fart)
Buyer, Hihe Acquisition by the Buyer closes on or before Septeraber 30, 2009, or such later date sel
by GM or the 363 Acquiter, as appliceble, in jits sole discretion {the “Acg uisition Closing Deadiine”), this
Agreement and the Dealer Agreementshallbeasaignedm and assumed by the Buysr. "Thereafter, the
Dealer Agreement, as supplemented by this Agreement, shail terminate ardt be of no forther force of
effect (except for those terms thereof that specifically survive tho tarmination of this Agreement or the
Dealer Agreement, 83 applicable) on tie cartier of (2) the date on which Buyer and Dealer bavs executed
a replacement dealer sales and service agreement, however denominated (2 “Replacement Desler
. Apyeement™}, or (b) October 31, 2018, whether or not the Buyer and Dealer have executed 2 Replacement
Dealer Agreement. Following such termination, the terms of Section § of this Agreement shall govermn
Dealer’s right fo receive termination assistance.

3. Tem e Subject to the
terms of Sections I and 2 above:

(2) Dealer hereby covenauts and agrees 1o conduct the Subject Dealer Operations until
the effective date of termination of the Dealer Agreement, which shall net ocour easlier than
Janvary 1, 2010, or later than October 31, 2010, under and in accordance with the terms of the
Dealer Agreement, a8 supplemented by the terms of this Agreement. Accordingty, Dealer bereby
rerminstes the Dealer Agreement by written agreement it accordance with Section 14.2 thereof,
such termnation to be effective on October 31, 2010. Notwithstanding the foregoing, either pay
may, at its option, elect to cause the effective date of termination of the Dealer Agreement fo
ocout (if not terminated earficr as provided in Section 3 above) on ary date afier December 31,
2009, and. pricr to Octobes 31, 2010, upon Girty (30) deys writien notice to the ofher party. Tn
addition and notwithstanding the foregoing, if Dealer has sold of all of its new Mator Vehicle
jnventory on or before December 31, 2009, and wishes to sesminite the Dealer Agreement prior
to January 1, 2010, Dealer may request that GM or the 363 Acquirer, as applicable, approve such
termination end, absent other fimiting circumstances, aM or the 363 Acquirer, a3 applicable,
shall not unreasonably withfold i3 agreement to such terntination request, subjest o the teyms of
this Agreement..

(by Concurrently with its termination of the DealeT Apreement, Dealer hereby conveysto
GM or the 363 Acquirer, 33 applicable, a non-exclusive sight to use Dealer’s customer lists and
service recozds for the Subject Dealer Opegations for similas purposes 2s the dafa may have been
used by Trealer or GM and, within ten (10) deys following GM's or the 363 Acquites’s, as
applicable, written request, Dealer shall deliver to GM or the 363 Acquirer, as appHeable, digital
computer files containing copies of such lists and records, Such right of vse shall inclode without
Timitation the right to communicate weith and solicit business and information from customers

18 THIS DOCUMENT SHALL BE NULL AND VOID IR NOT BXECUTED BY DEALER AND RECEIVED BY &M ON DR BEFORE
JUNE 12,2009 OR IF BEALER CHANGES Al PROVISION HEREIN
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identified in such lists and records and to assign such non-exclusive right to third parties without
thereby relinguisbing jts owm right of use,

4. ipati 1) eater.

(a) IInlmmaDealuAgmemeutmdﬂﬁsAgremmtmmﬁnmdtnmdmeewﬁh
Section 2 abovs, in consideration of @) Dealer's agrcementﬁaseliitsuewm\lehicle
invmtcryassetformuw,and{ii)ﬁlemminaﬁmofﬂ:emdet.ﬁgmmmt&ywﬁttm
agreament in mxﬂemewithSecﬁonlutheth(assetforﬂa‘msmlonS of this Agreement),
GM or the 363 Acquirer, 2s applicable, shallpay,oromatobcpaid.mneala&em of
$24,000 (the “Tesmination Payment Amount’), subject fo the terms hegein. “This payment is
cousideration solsly for Desler's covenams, releases and waivers get forth herein, and Dealec’s
wansfer to GM or the 363 Acquimr,asapplicable, ofa gop-exclusive right to use its customer
Hsts and service records.

{b) GM or the 363 Acquirer, 88 applicable, shall pay twenty-five percent {25%) of the
Termimation Paysient Amount {the Wx"} to Desler by crediting Dealer’s
open account maintzined by OM or the 363 Acquirer, a8 applicable (the “QOpan_Agcount™), In
accordance with its standard practices. and ot ot before the data ten (10} business days foflowing
the Acquisition Closing Deadiine (provided that the Acquisition hias not closed). GM or the 363
Actyirer, as applicable, shall pay the batance of the "Termination Payment Amount {the “Final
MAM’) 1o Dealer, subjgét to the terms of this Agreement, by crediting Desler’s Open
Account in accordence with GM’s or the 363 Acquirer’s, as applicable, gtandard practices, withip
ten (10) business days after ail of the following have geomred: (7) Deaier has sold all of its oew
Motor Vehicle inventory prior to the tarmination of the Dealer Agreement, (i) Dealer’s
compliance with ali applicable bulk wransfer, sales tax transfer or shndlar laws and the expiration
of all time periods provided therein, (H) Dealer’s delivery to. GM or the 363 Acquirer, 25
applicable, of certificaies of applicable taxing suthorities that Dealer has paid all sales, use, end

tdence Tepsonably satisfactory 0 GM or the 363 Acquirer, as applicable, thet GM
or {he 363 Acquiter, a5 appiicable, wilt have no liability or obligation to pay any such taxes that
may rematn unpaid, (iv) the effective date of termination of the Dealer Agresment in accordance
with Section 3 above, (v} Dealer's compliance with the terms of Sextion 5(c) below, (vi) G’s or
the 363 Acquirer’s, 23 applicable, receipt of the fully executed Supplemental Termination
Agreement in substantially the form attached hereto a$ Exhibit A and incotporated hetein by this
reference (subjest to inclusion of infosmation specific 10 Dealer’s Dealership Operations), and
(vity GM’s or the 363 Acquirer's, as applicable, receipt of any reguired Bankruptcy Court
approvals. GM or the 363 Acquirer, as appivable, may, In its sole discretion, Waive in writing
any of the conditions for payment set farth in the preceding seMtenca. )

. {c) In addition to any other setoff rights under the Dealer Agreement, payment of all ot
any part of the Termination Fayment Amount maY, in GM’s ot the 363 Acquirer’s reasonable
discretion, be (i) reduced by aRy amount owed by Dealer to GM, the 363 Acqguirer or their
Affiliates, andfor (D) detayed in the event GM or the 363 Acquirer, 25 applicable, has a
reasonsabie basls to believe that any party has of claims any interest in the gssels or properties of
Deater relating to the Subject Dealer Operations including, but not liited to, all or any part of
the Termination Payment Amount (gach, 2 «Competing Claim™, in which event GM or the 363
Acguirer, a5 applicable, may delay payment of ail or any part of the Termination Payment
Amount unil GM or the 363 Acguirer, a8 applicable, has received evidence in form and
substance reasonably acceptable to GM or the 363 Acquiret, as applicable, that gll Competing
Claims have been fully and finally resolved.

3
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{d) GM or the 363 Acquirer, a5 applicable, shail have no obligation to dishurse any
portion of the Termination Payment Amount 10 Dealer if either the closing of the 363 3ale dots
not oceur or the closing of the Acquisition does occur.

of All Termination Asgistance Diohis. Tn consideration of the agresments
as applicable, hereunder, upon the termination of the Dealer Agresment, as
provided in Sectlon 2 or Section 3 of this Agreement, and cessation ofmeSubjedDealerOPmﬁons,ﬂw
foltowing texms shall apply in Heu ofDeaWsﬁgbBwrwdwminﬂim assistance, whether under the
Dealer Agrecment or applicable faws, all of which righis Dealer heteby waives:

5. e Waiver
by GM and the 363 Acquirer,

(2) Neither GM mner the 363 Acquiter, a3 applicable, shall have any gYligation to
repurchase from Dealer any Motor Vehicles what3oover.

(b) Neither GM. nor the 363 Acquirer, as applicable, shall have any obligation to
repurchase from Dealer any Parls oF Accessories of Special Tools whatsoever. '

. (¢) Dealer shall eliminate or remove from fhe Dealer Premises all Dealer-owied signs
(freestanding or not) for the Subject Dealer Operations within thirty (30) days foliowing the
effective date of termination at no oost to elthor GM or the 363 Acquirer. Dealer u and
agrees that the Termination Paytent Amount was determined by OM in part based on Dealer’s
agreements thet it will 1imely remove all signs for the Saturn Retail Facility Operations and will
ot require o attempt to require GM or the 363 Acdquirer, 83 applicable, to purchase any of all of
such signs pursuant o the provisions of the Dealer Agresment oF any applicable statutes,
regulations, or other laws.

(d) Dealer expressly agrees that the pravisions of Article 15 of the Dealer Agreement do
net, by thedr terms, apply to this termination.

(). Dealer expressly agrees that ali termination rights of Dealer are set forth herein and
expressly agrecs that any termination assistance otherwise avaliable 10 Dealer ss set forth in the
Dealer Agreement or any stato statute or regulation shall not apply to Dealer’s termination of the
Dealer Agreement pursuant to this Agreement.

() The tesms of this Section § shail survive the termination of this Agreement.
6. Releas venant Not to Sue; Indemi

(a) Dealer, for jigelf, its Affilizics and any of their respective members, paitners,
yenturets, stockholders, officers, directoss, smployess, agents, SpPOUSES, legal represontatives,
sucosesorg, and assigns (collectively, the “Deales Partjes™, hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debls,
lizbifities, obligations, cOSIS, EXpEN3LS, liens, actlons, and causes of action of every Kind and
pature  whatsosver (specifically including any claims which are pending in any couri,
administrative agency of board or under the medistion process of the Dealer Agreement), whether
keowe o unknown, foreseen of unforeseen, suspected or wnsuspesied (“Claimg”), which Dealer
oranyoneclaimiagthmugh orunderDealermayhaveasofﬂmdahaoftheexecmionoflhis
Agrewment against GM, the 363 Acquirer, their Affillates or any of their respective members,
pasiners, venturess, stockholders, oificers, directors, cmployees, agents, spouses, legal

ives, SUCCESSOTS OF Bs9ignS {sollectively, the “GM, Parties™) arising out of or relafing 0
(i) the Dealer Agisement aF this Agreement, (i) any predecessor agrecment(s), (B3} Drealer’s
Deslership Operations for the Rxisting Model Line, (v} any facilities agreemexnts, including
without lmitation, any claims related to or arising out of Dealer's Tacilities, locations or

4
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requiremenis, Standards for Excellence {(“SEE") related payments or bonuses {except that GM or
the 363 Acquirer, as applicable, shatl pay any SFR payments due to Deater for the second (2°%)
quarter of 2009 and neither GM nor the 363 Acquirer, as applicable, shall collect any further SFE
related payments from Dealer for the third (3"’) quarter of 2009 or theceafter), and any
representations regarding motor vehicle sales or profils associated with Dealership Operations
under the Dealer Agresments, of {v) eny other events, transactions, chims, Gisoussions or
circumstanoes of any kindaﬁsinginwholcortnpanpricrtoﬂmeﬁeeﬁvedmofﬁds Agregment,
provided, however, that the foregoing rolesse shall not extend 1o (%) reimbursement 10 Dealer of
unpaid warranty claims ifumemalomgiﬂngﬁsewmhdaimsowmdwiﬁﬁuniw 0}
days of the date of this Agreement, (y) the payment to Dealer of any incentives currently owing to
Dealer or amy amounts currently owing to Dealer in its Open Accosnt, of (2) B0Y claims of Deater
pursuant to 17.4 of the Dealer Agreement, all of which amourtts descrfbed in (x) - (2} sbove of
this sentence shell be subject 0 setoff by GM or the 363 Acquirer, as applicable, of any amounts
due or io become dug to either or any of its Affitiates, Neither GM or the 363 Acguirer, a5
applicable, shalt charge back to Dealer any wasrarity claims approved and paid by GM or the 363
Acquirer, as applicable, prior io the effestive date of termination, as describad above, after the
later 1o occur of (A) the date six (§) months foilowing payinent, or (@) the effective date of
termination, except that GM or the 363 Acquirer, as applicable, may meke charge-backs for false,
frandujent or upsubstantiated claims within two (2) years of payment.

{b) As set forth above, GM reaffinms the provisions of Section 17.4 of the Dealer

gg;ﬂ'eement and specifically agroes that such provisions apply to all new Motor Vehicles sold by
BT,

(c} Dealer; for ttself, and the other Dealer Parties, hereby agrees ot 1o, at any fime, sue,
protest, institute or assist in instituting any proceeding in any court or adminisirative proceeding,
ar othorwise assert (i) any Claim thet is covered by the release provision in subparagraph (a}
above, or i} any Claim that is based upon, Telated 1o, arisiog from, or otherwise connested with
either the assignment of the Dealer Agveeiment by GM to the 363 Acquires in the 363 Sale or the
assignment of the Dealer Agreoment by OM or the 363 Acquirer, as applicable, 10 the Buyer in
the Acquisition, or an allegation that either Is void, voidable, otherwise unenforceable, violates
any applicable Jaw or contravenes any sgreement. As a result of the foregoing, any such breach
ghail absolutely entitle GM or the 363 Acquirer, as applicable, 10 an jmmediate and permancat
irjunction to be issued by any court of competent jusisdiction, prechuding Dealer from contesting
GM'’s or the 363 Acquirer’s, a3 applicable, application for injunctive relief and prohibiting any
fusther act by Dealer in violation of this Sestion 6. In addition, GM or the 363 Acauirer, as
applicable, shall have al} other equitable rights in connection with a breach of this Section 6 by
Dealer, including, without limitation, the right to specific performance.

(d) Deater shall indemnify, defend and hold the GM Parties fiarmiess, from and against
any and sl claims, demands, fines, pepaltics, suits, causes of actlon, Tiabititles, losses, damages,
costs, and expenses (inclading, without fimitation, reasonable attorneys’ fees and costs) which
may be imposed upon or tngurred by the GM Pastles , or a0y of them, atising from, relating to, of
caused by Dealer's (or asty cther Dealer Party’s) breach of this Agreement of Deater's execution
or delivery uforWMMsWM“AWmmmwtm Rey
Pesson {as defined below), any Person that controls, is controlied by or is under common control
with such Person, together with its and their respective partners, venturers, directors, officers,
stockholders, agents, exiployees and spousss, “Pemson” means an individual, partership, limited
lisbility company, association, corporation or other entity. A Person shall be presumed to have
control when it possesses the power, directly or indirectly, to direct, ‘or cause the divection of, the

5
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management or policies' of another Person, whether through ownesship of voting securities, by
contract, or otherwise.

(6) The terms of this Section 6 shall gurvive the termination of this Agreement.

7. Wﬁpﬂ&fﬁm the effective date of this Agreement until the effective date
of termination of the Dealer Agreement {which shall not oocur prior to January 1, 20619, subject to
Qections 2 and 3 above):

{a) Dealer shall not, and shall have no right to, purchase Motor Vehicles from GM or the
363 Acqulrer, as sppiicable, which rights Dealer hereby waives, from and after the ealier of (i}
the closing of the Acquisition, (1) if the Acquisition has not occurted, the date upon which the
Acquisition Agreement terminates or (1if) if the Acquisition has rot occurred, the Acquisition
Closing Deadline.

v) Dmlershauhavetheﬁgl'lttopurclmc service parts from OM or the 363 Acquirer, as

_ applicable, o perform warranty service and other notal serviee operations at the Dealership

_ Premises during the term of this Agresment. Deater shall have no obligetion, however, 10 foilow
the recoramendations of GM's service parts operations’ retafl inventory management RIM™)
process, which repomnmendations are provided for guidance purposes only. Dealer's future orders
of service parts of any kind (as well as service paris currently on hand asd those ecquired in the
future from a source other than GM or the 363 Actuirer, 85 applicable), inciuding but not limited
1o RIM-tecommended orders, shall not be eligible for retur.

() Desler ghal} not, snd shall have no right to, prepase 10 GM or the 363 Acquirer, as
applicable, (under Section 12.2 of the Dealer Agreement of otherwlse) or consummate 3 change
in Dealer Operator, 2 change in ownership, or, subject GM's or the 363 Acquires's, as
applicable, option, a transfer of the dealership Dusiness of its principal assets to any Persot;
provided, however, that GM ot the 363 Acquirer, 28 applicable, sheli honor the terms of Section
12.1 of the Dealer Agreement upont the death or incapacity of the Dealer Operator, excepl that the
term of any new dealer agrecment under Subsection 12.1.5 shall expire on October 31, 2010,
subject to the terma of this Agreement. Accordingly, neither GM nor the 363 Acquirer, 25
applicable, shal} have agy obligation (under Section 12.2 of the Dealer Agreement O otherwise)
to review, frocess, respond 1o, oF gpprove any application of proposal to accomplish any such
change, except as expressly ofherwise provided in the preceding sentence.

(d) In addition to ail other matters set forth herein, the following portions of the Dealer
Agreement shail not apply: Seetions 6.1 and 6.3.1 {concerning ordering of new Motor Vehicles)
after the Acquisition Closing Deadline; Agticle 8 {Training); Anticle 9 (Review of Dealer's
Performance); Sections 122 and 123 (Changes in Managemeni and Ownership); Articte 13
(Termination Assistance); and Article 16 (Dispute Resolution).

(¢} Except as expressly otherwise set forth hecein, the terms of the Dealer Agresment,
shail remain unmodified and 1n full force and effect.

5 Dealer aid the individual(s) executing this Agreement on behalf of Dealer
hereby jotly and soverally represent and warrant to GM and the 363 Acquirer that this Agreement has

have bean obtained in commection with the execution and delivery of and performanco

6
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9. Confidentiality. Dealer hereby agress that, without the pricr written consent of GM or the 363
Acqguiser, BS applicable, it shall not, except as required by law, disclase to eny person (other than its
agents or employees having 2 need to know such information in the conduct of thelr duties for Dealer,
which agents of employees shall be poumd by 2 similar undertaking of confidentiality) the fevms or
conditions of this Agreement oF any facts xelating hereto or to the underlyirg transactions.

10. WA@ Dealer has reviewed this Agreement with its Jegal, tax, or other
advisors, and is folly aware of alt of ifs rights and slternatives. In executing this Agrecmett, Dealer
acknowledges that its decistons and actions are entirely vohmtary and free from any duress.

11. Binding Bffect. This Agreement shall beneﬁtandbebindingupomheparﬁashmto and their
respective SUCCESSOrS OF assigns. Withowt limiting the generality of the foregoing, after the Acguisition

_ oogurs, this Apreement shall benefil and bind the Buyer. .

12, Effcctiveness, This Agresment shall be deemed vithdsewn and shall be null and void and of
no further force ar effect uniess this Agresment is exeputed fufly and propesly by Dealer and is recsived
by GM on or before June 12,2000,

13. Continuing Jurisdiotion. By executing this Agreement, Dealer herby consents and agrees
that the Bankmptcy Court shalt vetaln full, complete and exclusive jurisdietion 1o interpret, enforce, and
adjudicate disputes concerning the terms of this Agreement and any other matter Telated thereto. The
terms of this Section 13 shall survive the termination of this Agresment.

14. Other Agreements.

(2) Dealer shall continue to comply with all ofits obligations under Channel Agreements
(as defined below) betwsen GM, or one or more of its Affiliates, and Dealer, provided that GM
and Dealer shall enter into any amendment or modification to the Channel Agreements required
as a result of GM’s restructuring plan, in a form reasonably satisfactory 10 GM, Tn the svent of
any conflict between the terms of the Channel Agresments and this Agresment, the lenns and
conditions of this Agresment shail control.

(b) The termn “gm@_ﬁg;g&mﬁ’ shatl mean agreemenis {other than the Dealer
Agreement) between GM, or one or more of its Affillates, and Dealer jmposing ot Dealer
obligations with respect fo Its Desalership Operations under the Dealer Agreement, including,
without limitation, obligations fo relocate Dealership Operations, 10 “construct of Yemgvaie
facilities, not to protest establishment. or relocation of other Dealers, v conduct exclusive
Dealership Operations under the Dealer Agreement, or 10 meet certain sales performance
standards (as @ condition of receiving or retaining payments from GM or the 363 Acquirer, as
applicable, or otheswise). Channet Agreements may be jtled, without limitation, “Sumsary
Agreement,” “Agreement and Business Plan,” “Exclusive Use Agreement,”,” *No-Protest
Agresment,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the term “Channel Agreement” shall not measn ot refer to (i) any
termination agreement of any kind with respect to the Dealer Agresment betweett Dealer and GM
(each a M@Lémﬂ’), (i) any performance agroement of any kind between Dealer
and GM {ma“mﬁmﬂ"),wcﬁﬁmssrmmwmmww
Affillate of Denler) and Argonent Holdings, Ino., a Delaware gorporation and wholly-owned
subgidiary of GM (“AHE), including, without Hmitation, any agroement entitled “Master Lease
Agreement,” “Prime Tease,” or “Dealership Sublease” (and Dealer shall comply with all of the
terms of such agrecments with AHE). Dealer scknowledges that OM shall- be enéitled, at its
option, to move 10 reject any currently outstanding Termination Agrecments of Pesfoconance
Agreements in the Bankruptcy Case. By executing this letter agresment, Dealer agrees not to, &t
i

18 THIS DOCUMENT SHALL BE NYLL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR BEFORE
AUNE 12,2603 R 1F DEALER CHAN PROVISION HEREIN

i



any time, sue, protest, institute or assist in institnting any proceeding | any court or
administrative pmaﬁn&mmaﬁmﬂwwjecﬁmwmufm}' kind with respect to

{c) All of the Channel Agreements shail automatically terminate and be of no further
force ot effeetontheeﬂ'ecﬁvedateoftamimﬁonefme Dealer Agreement (pursuant 0 gjther
Section 2(b) or Section 3 kereof), except that those provisions that, by their temms, exprassiy
survive termination of the Channel Agreements shall survive the termiation contemplatod under
this Agrecment. Following the effective date of termination of the Dealer Agreement, the Buyer,
GM or the 363 Acquirer, 28 applicable, and Dealer shall enter into docnenoats in recoudable form
reasonably satisfactory %o the Buyer, GM or the 363 Acquirer, 25 applicable, confirming the
\srmination of any Channel Agreements affecting title to real property gwned or leased by Dealer
or Dealer’s Affiliates.

ls.gpgmﬁ_ng_l,ﬁm,'mlsmmtshallbcgwemad by.andommﬁwdinacmrdmwiﬁ\,ﬂw
1aws of the state of Michigan.

16. Counterpats. This Agreement may be executed in counterparts, each of which when signed
by ali of thie parties herelo shall be desmed an originai, but all of which ‘when taken togethex shall
constitute one sgreement. :

17. Complete_Agreement of the Parties. - This Agreemesnt, the Dealer Agreement, and the
schedutes, exhibits and attachments 1o such agreements (f) eontain the entire understanding of the parties
relating to the subject matier of this Agreement, and (ii) supersede afl prior statoments, representations
and agreemenis relating to the subject matter of this Agresment. The parties vepresent and agree that, in
entering into this Agresment, they have not relied upon any oral of writteri agreements, representations,
staternents, OF proynises, express Of imphed, not spevifically set forth in this Agreement. No weiver,
modification, amendment of addition to this Agreement s effective unless evidenced by a written
instrument signed by an authorized representative of the partles, and each party acknowledpss that no
indlvidual wili be authorized to orally waive, modify, amend o expand this Agreement. The parties
expressly waive application of any law, statute, of judicial decision allowing oral modifications,
amendments, or additions t0 this Agreement notwithstending this express provision requiring 8 writing
sigaed by the parties,

[Signature Page Fallowsf
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IN WITNESS WHEREOF, DeaiuandGMhaveexecuwdthis Agteementasn‘fthedayandyear

first above written.
ool
By: '
Name:, %3)’{35 f- e .
Title: ;

GENERAL MOTORS CORPORATION

By _ LL LA / / ’ ]

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

9
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EXHIBILA

L (ENTAL ATION AGR

THIS SUPPLBMENTAL TERMINATION AGREBMENT (this «Agreoment”) is made and
a

entered o as of the day of , 20__, by 3
for the use and benefit of . 4
(“GM) and .8 gorparation (*363 Acquirer”)
RECITALS

A Deater and GM are pariies to 2 Dealer Agreement for moter vehicles (the
“Djealer Azteement™). o

B. Dealer and GM ate partics to that certain Deferred Terminatlon Agreement dated June
_, 2009 (the mm@gmm All initially capitalized terms not otheywise defined
herein shall have the moanings ascribed to such terms in the Original Terminaiion Agreemant.

C. [AF DEALER AGREEMENT ASSIGNED 1O THE 363 ACQUIRER] [GM assigned
2N of fts right, Gitle and interest in the Dealer Agreement aad the Originxl Deferred Termination
Agreement to the 363 Acquirer)

D. Pursaant to the Original Termination Agreement, Dealer ageoed to terminate the Dealer
Agreement and all dghas and continuing interests therein by written agreement and 1o release GM and its
related partics from any and ail Tiability arising out of or conmested” with the Dealer Agrecmient, any
predecessor agreement(s) thereto, and the relationship between GM or the 363 Aocquirer, a5 gpplicable,
and Dealer relating to the Dealer Agreement, and any predecessor agreement(s) thereto, oA the terms and
conditions set fosth hereiny, intending to be bound by the terms and couditions of this Agreement

E. .Dealer executes this Agreement in accordance with Section 4 of the Original Termination
Apreement.

COVENANTS

NOW, THEREFORE, in consideration of the foregoing cecitals and the premises and covenants
- contained herein, Dealer hereby agrees a2 folows:

1. Termingtion o

(b} Dealer hereby terminates the Dealer Agreement by writien egrecment in accordance
with Section 14.2 thereof. The effoctive date of such termination shall be ,20_ .

{c) Dealer shall timely pay ail sales taxes, other taxes and any othet smounis due o
creditors, arlsing out of the operations of Dealer.

(d} Dealer shall be entitled fo receive the Fimal Payment Amonnt jn accordatice with the
terins of the Original Termination Agreement.

18 THIS DOCUMENT SEALL PE NULL AND vOID IF NOT EXECUTED BY DEALER AND RECEIVED gY CM ON OR BEFORE
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(a) Deater, for itself, its Affillates and any of thetr yespective memibers, pariners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
guccessors, and assigns {coliectively, the “Dealer Parties”), hereby teleases, settfes, cancels,
discharges, and acknowledges o be fuily satistied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, fiens, actions, and causes of action of every kind and
nature whatsoever (specifically ncluding eny claims which are pending in any ocould,
administrative agency or board oF ander the mediation process of the Dealer Agreement), whether
known of WAKDOWT, memmmmammmm"),wmmm
or anyone claiming through or under Dealer may have as of the date of the execution of this
Ag,rwmmtag‘mstGM,me 363 Acquirer, theit Affiliates or any of thelr respective menbers,
pariness, venturers, stockholders, officers, directors, omployees, agenls, spouses, legal
represantatives, SUccessors oL assigns (collectively, the “GM Perties”), arising oul of or relating 1o
(i) the Dealer Agreement of this Agreement, (i) any predecessor 5), {iii) the Deales’s
Dealership Operations for the Buxisting Model Lire, (iv) any facilities sgrecments, ineluding
without Hwitation, any clalms related to or sxising out of retail facilities, locatlons OF
requiroments, Wmmlmcmmmmbm(mmtmm or
the 363 Acquirer, as applicable, shall pay auy SFE payments due Dealer for the second (2™)
quarter of 2009 and nefther GM nor the 363 Actuirer, 88 applicable, shall collect any fuither SFE
related paymenis from Dealer for the third (3%) quarter of 2009 or thereafer), and amy
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Deater Agreement, or (¥) any other events, transactions, claints, discussions or
circurosiances of any kind arising inwhole ot in part prior to the cfiective date of this Agreement,

proviged, however, that the foregoing release shall not extend to (x) reimbrsement to Dealer of
unpaid warrasty claims if the transactions glving rise to such claims ocenrred within atnety (90)

deys pricr the date of this Agreement, (y) the payment Dealer of any incentives currently
owing to Dealer or any amounts currently owing to Dealer in jts Open Account, o {2) any claims

of Dealer pursuant to Section 17.4 of the Desler Agrsement, all of which amounis described in

(x) ~ (£) above of this sentence shall be subject to setoff by GM of any emounts due of © become
due o GM or any of its Affiliates. Neither GM nor the 363 Acquirer, a5 applicable, shall charge '

back to Dealer any warcanty clairos approved and paid by GM or the 363 Acquirer, 8 applicable,
prior 1o the effective date of termination, as described in Section 1 above, after the later 10 oooul
of (A) the date six (6} months following payment, of (B) the effeciive date of termination, except
that either GM or the 363 Acquirer, 23 applicable, may make charge-backs for false, fraudulent oF
wrsubstantiated claims sithin two (2) yoars of payment.

{(b) Dealer, for itself, and the other Dealer Parties, horeby agrees not to, at aay time, sue,
protest, instiute of assist in instinting any proceeding in eny court ot administrative proceeding,
or otherwise assert (D) any Claim that Is covered by the refease provision in subparagraph (2)
above [KF DEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRER] jor @iy any
ciaima that is based upod, related to, arising from, oT otherwise connected with the
assignment of the Dester Agreement or the Original Termination Agreement by GM to the
363 Arquirver in the 363 Sale, if any, or a0 allegation that such assignment iy void, voidable,
otherwise unsnforceable, yiolates any applicable faw ov contravenes any agrecment.] Asa
result of the foregoing, any such breach shatt absolutely entifte GM or the 363 Acquirer, as
applicable, to an immediate and permanent injunciion to be issued by any court of competent
jurisdiction, preciuding Desler from contesting GM’s of the 363 Acquirer's, 23 applicable,
application for ijunctlve relief and prohibiting ety further act by Dealer in viglation of this
Section 2. In addition, GM or the 363 Acquirer, a8 applicable, shall have all other equitable rights

2
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in connection with a breach of this Section 2 by Dealer, including, without limitation, the right to
specific petformance.

{¢) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of mction, Habiltties, losses, damages,
costs of settlement, and expenses (including, without limitation, reasonable atioraeys’ fees and
co5ts) whic&maybeimposeduponmirmmdbythemﬁmﬁﬁ. or any of fhem, aising from,

respect 10 any Ferson (as defined below), any Person that controls, is controtied by of is under
common control with such Person, together with jts and their respective partners, venturess,
divectors, officers, stockhotders, agents, smployees and spouses. “Person” means an individual,
partnership, limited Yiability company, assosfation, corporation of ather entity. A Person shall be
presumed to have control when it posgesses the power, directly or indirectly, to direct, o causs
the direction of, the management or policies of another Person, whether through ownesship of
voting securities, by contrast, o otherwise.

3. Dealer and the individual(s) executing fhis Agreement on behali of
Dealer hereby Jointly and aeverally represent and werrant GMthatmisAgreunmﬂhasbémduiy
authorized by Dealer and that ail necessary corporate action has been taken and afl necessary corporate
approvals have been obtained in connection with the execution and delivery of and performance under
this Agreement. .

4, Confidentiality, Dealer hereby agrees thal, without the prior written consent of GM, it
ghall not, sxcept a8 required by law, disclose to ary persqa(athetﬂ:an its agents or employees having 3
need to know such information Tn the conduct of their duties for Dealer, which agents or employees shail
pe bound by a similar undertaking of confidentintity) the iesms o7 conditions of this Agreemnent ot any
facts relating hereto or 10 the underlying transactions.

5. Informed and Yolunlaty Acts, Dealer has reviewsd this Agreement with its legal, tax, ar
other advisors, and is fully aware of all of its rights and altematives. In executing this Agresment, Dealer
acknowledges that its decisions and actions are entirely voluntary end free from any duress.

6. Binding Bffect This Agreement stall be binding upon any replacement of SUCCESIOL
Dealer as refeered to in the Dealer Agreement and any suocessors of assigns. This Agreemernt ghall be
binding upon any replacement or successor Dealer as referred to in the Dealer Agreement and any
successors or assigns, and shall benefit any of GM's successors Or assigis.

9. Continuing Jurigdigtion. By exceuting this Agreement, Dealer herby consents and agress
that the Bankruptcy Court shall retain full, compiete and exclusive jurisdiction to interpret, enforee, and
adjudicate disputes concerning the terms of this Agreewment and ary ofher matter related thereto. The
terms of this Section 7 shall survive the termination of this Agreement.

8, QGoyerming Law, This Agreement shall be governed by, and c_onstrued in accovdance with,
the laws of the state of Michigan.

9. No Reljsnce, The partics represent and agree that, in enterlng into thiy Agreement, they

have not relied upon any oral or written agreements, representations, siatemets, of promises, eXpess o

jmplied, not specificatly set forth in this Agreement. No watver, modification, amendment or addition to

this Agreement is effoutive unless evidenoedbyavnitteninstrummtsigmdbyanau&wﬁzed

rapresentative of the parties, and each party acknowledges that no individual wilt be authorized to orally

waive, modify, amend or expand this Agreement. The parties heréto expressly waive application of any
3
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A

law, stahsie, or judicial decision allowing otal modifications, ampendments, or additions to this Agresment
potwithstending this axpress provision requiting writing signed by the parties.

IN WITNESS WHEREOF, Dealer has executed this Agresment through its duly authorized
officer as of the day and year first sboye writien.

By:

Name:

Tiie:

4
EXECUTED BY DEALER AND RECEIVED BY Gif ONOR B
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EXHIBIT D




SILLER WILK, LLP

675 Third Avenue

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

Eric I. Snyder (ES-8032)
Proposed Counsel for the Debtor

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re: Chapter 11
RAMP CHEVROLET, INC,, Case No.: 09-77513 (reg)

Debtor.

MOTION OF DEBTOR TO: (I} ASSUME AGREEMENTS WITH GENERAL
MOTORS; (II) DISTRIBUTE PROCEEDS RESULTING FROM ASSUMPTION;
AND ESMISS THE BANKUPTCY CASE, IF NECESSARY

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

Ramp Chevrolet, Inc., the debtor and debtor-in-possession herein (“Debtor™), by
its counsel, submits this motion (the “Motion™), pursuant to Sections 105(a), 365(a) and
1112(b) of Title 11 (the “Bankruptcy Code™), and Bankruptcy Rules 2002 and 6006, for
authority to: (i) assume certain Wind-Down Agreement (as defined below), between the
Debtor and the General Motors Corporation (“GM”); (ii) remit the Wind-Down Money
(as defined below) to the New York State Department of Taxation & Finance (“DTF”);
(iii) if necessary, to dismiss the Debtor’s bankruptcy case. In support of the Motion, the

Debtor states as follows:

367498v]



BACKGROUND

1. On October 5, 2009 (the “Petition Date”), the Debtor filed a voluntary
petition under Chapter 11 of the Bankruptcy Petition Act of 1978, as amended
{(*Bankruptcy Code™).

2. To the best of the Debtor’s knowledge, no Creditors' Committee has been
appointed by the Office of the United States Trustee as of this date, and there have been
no motion for the appointment of a trustee or an examiner.

3. The Debtor, a New York corporation, owns and operates Chevrolet,
Chevrolet Truck and Hummer franchises (the “Dealerships”™), pursuant to franchise
agreements (the “Franchise Agreements™) by and between the Debtor and the GM. The
Dealership is located at 1395 Route 112, Port Jefferson, New York.

4, Subsequent to the Petition Date, the Debtor had continued in the
possession of its property and the operation of the business as a debtor-in-possession,
pursvant to Sections 1107 and 1108 of the Bankruptcy Code.

5. On June 12, 2009, the Debtor entered into three agreements (the “Wind-
Down Agreements™) with GM to “wind-down” the operations of the Dealerships,
Pursuant to the Wind-Down Agreements, upon the sale of the Debtor’s new car inventory
of each franchise, the Debtor is required to close the Dealership. In exchange, GM has
agreed to pay 1o the Debtor the sum of $1,304,613 (the “Wind-Down Money™), in total,
for consideration in terminating the three Dealerships. During August, 2009, 25% of the
Wind-Down Amount, $326,154,75, was paid to the Debtor by GM. A copy of the Wind-

Down Agreements are annexed hereto as Exhibit A.'

! Since the Motion also seeks to dismiss the bankruptey case, all creditors are receiving notice of the
Motion. However, since the Wind-Down Agreemenis are voluminous, they are not attached to service

2
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6. For the quarters ending November 30, 2009, Febmary 28, 2009 and May
31, 2009, the Debtor failed to remit sales tax to DTF in the amounts of $1,442,636.09,
$639,750.04 and $425,993.96, respectively, totaling $2,508,380.09 (the “DTF Claim™).
Of this amount, the sum of $2,082,386.13 (“DTF Secured Claim™) is subject to Tax
Warrants,

7. On October 2, 2009, NYS sought to enforce its rights under the Tax
Warrants and changed the locks on the Dealership. As a result, the Debtor was compelled
to seek Chapter 11 relief.

8. During November, 2009, the Debtor sold the last of its retail vehicles, As
a resulf, under the Wind-Down Agreement, the Debtor became eligible to collect the
Wind-Down Money. To this end, the Debtor has requested the commencement of the
procedures to terminate the Franchise Agreement by December 31, 2009 and io obtain
the Wind-Down Money.

RELIEF REQUESTED

9. In order to effectuation the terms of the Wind-Down Agreements, the
Debtor now seeks their assumption, The assumption of the Wind-Down Agreement will
allow the Debtor to obtain the Wind-Down Money.

10. A decision whether {o assume a contract is left to the sound business
discretion of the Debtor. In re Penn Traffic Co,.524 ¥.3d 373, 383 (2d Cir, 2008). In the
present case, as set forth above, assumption of the Wind-Down Agreements can only
benefit the estate. The Debtor no longer has the right to receive new car inventory with

respect to any of the three franchises. Therefore, the termination of the franchises with

copies of the Motion, but are available, from the Court’s docket and from counsel for the Debtor, upon
request,
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GM will not cause it any harm, Indeed, since the termination of the franchises is the
triggering mechanism to allow the Debtor to obtain the Wind-Down Money, the
termination of the franchise is actually beneficial to the estate. For theses reasons, it is
respectfully submitted that the assumption of the Wind-Down Agreements is in the best
interest of the estate,

11, By this Motion, the Debtor also seeks authority to pay the Wind-Down
Money to the DTF on account of the DTF Secured Claim. Since the claim of GMAC, the
previous floor plan lender for the Debior, is minimal and can be satisfied from the
amount of funds the Debtor presently has on hand, no party with a greater interest in the
Wind-Down Money will be prejudiced if the relief requested is granted

12.  Finally, since the DTF shall maintain a security interest in the Debtor’s
remaining assets (the vehicle parts), and the value of the parts is less than the DTF
Secured Claim, after applying the Wind-Down Money, there are no unencumbered assets
of the Debtor available to administer for the benefit of unsecured creditors. Therefore, the
Debtor requests, to the extent the continuation of the bankruptcy proceeding is not
necessary, as of the hearing date of the Motion, that the bankruptcy proceeding be
dismissed pursuant to Section 1112(b) of the Bankruptcy Code.

NOTICE
13.  The Debtor contemplates giving notice of the Motion to: (i} all of the

creditors of the Debtor; (ii) counsel for GM and the DTF; (iti) the Office of the United
States Trustee; and (iv} all parties that have filed notices of appearance in the Debtor’s
bankruptey proceeding. Notice of the Motion in this manner comports with Bankruptcy

Rules 2002 and 6006.
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14.  No prior request for the relief sought herein has been made to this or any
other court,

CONCLUSION
15.  For all of the reasons set forth in this Motion, the Debtor respectfully

requests that this Court enter an order (a copy of which is annexed hereto as Exhibit B):
(i) authorizing the Debtor to assume the Wind-Down Agreement; (if) authorizing and
directing the Debtor to remit the Wind-Down Money to DTF; (iii) dismissing the
bankruptcy case, if necessary; and (iv) for such other and further relief as may this Court
deems just and proper.

Dated: New York, New York
November 25, 2009

SILLER WILK LLP
Proposed Attorneys for the Debtor

By:_ /s/Eric §. Snyder

Eric J. Snyder, Esq. (ES-8032)
675 Third Avenue
New York, New York 10017
{212) 421-2233
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EXHIBIT A

AVAILABLE UPON REQUEST



WIND-DOWN AGREEMENT

THIS WIND-DOWN AGREEMENT (this “Agreement™) is made and entered into as of the 3th
day of June, 2009, by and between Ramp Chevrolet Inc, (“Dealer”), and GENERAL MOTORS
CORPORATION ("GM™).

RECITALS

A. Dealer and GM are pariies to 8 Deeler Sales and Service Agreement (the “Dealer
Apreement™ for Chevrofet Medium Duty Truck (the “Existing Mode] Line™). Capitalized terms not
otherwise defined in this Agreement shall have the definitions set forth for such terms in the Dealer

Agreement,

B. GM is the debtor and debioy-in-possession in a bankrupicy case (the “Bankniptey Case™
pending in the United States Barkyuptey Court for the Southern District of New York (the “Bankmptcy
Court™, having filed a volumary petition under Chapter 11 of Title 11 of the United States Code (the
“Bankruptey Code™). No frustee has beex appointed and GM is operating its business as
debtor-in-possession.

C. GM intends to sell, convey, assign and otherwise transfer certain of its assets {the “363
Assets™ to a purchaser (the “363 Acquirer”) pursuant to Section 363 of the Banknuptcy Code (the “363
Sale™, subject to approval by and order of the Bankruptey Court.

B, GM has considersed moving and may, at its option, move to reject the Dealer Agreement
in the Bankruptcy Case, a3 permitted under the Bankruptey Code, unless Dealer executes and delivers this
Agreement to (GM on or before June 15, 2009,

E. In retura for the payments set forth herein and GM'3 willingness not to pursue the
immediate rejection of the Dealer Agreement in the Bankruptcy Case, Dealer desires to euter into this
Agreement, (i} to allow Dealer, among other things, to wind down its Dealership Operations in ap orderly
fashion (specifically including the sale of all Dealer’s new Motor Vehicles), (ii) to provide for Dealer’s
voluniary termination of the Dealer Agreement, GM's payment of certain monetary consideration to
Dealer, and Dealer's covenants regerding its continuing Dealership Operations under the Dealer
Agreement, as supplemented by the terms of this Agreement (the “Subject Deslership Operations™), and
(iii) to provide for Dealer's release of GM, the 363 Acquirer and their related parties fiom any and ali
Hability arisiog out of or connected with the Dealer Agreement, any predecessor agreament(s) thereto, and
the relationship between GM and Dealer relating to the Dealer Agreement, and any predecessor
agreement(y) tiereto, all on the terms and conditions set forth herein.

COVENANTS

NOW, THEREFORE, it consideration of the foregoing recitals and the premises and covenants
contained herein, Dezler and GM kereby agree (subject to any required Bankruptey Court approvals) as
follows:

1. Assignment-363 Sale. Dealer acknowledges and agrees that GM has the right, but pot the
obligation, to seek to assign the Dealer Agreement and this Agreement in the Bankruptcy Case to the 363
Acquirer, As part of the 363 Saie, provided such sale closes, GM may, in its sole discretion, assign the
Desler Agresment and this Agreement to the 363 Acquirer. If GM elects to exercise its optien to assign
the Dealer Agreement and this Agreement, Dealer specifically agrees to such assignment and agrees not
to cbject to or profest any such assignment.

31 THIS DOCYMENT SHALL BE NULL AND YOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR GEFORE
JUNE 15, 2089 OR IF DEALER CHANGES ANY TERM OR FROVISION HEREIN
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2. Termination of Dealer Agreement. Subject to the terms of Section 1 abave:

(a) Dealer hereby covenants and agrees to conduct the Subject Dealership Operations
until the effeciive date of termination of the Dealer Agreement, which shall not occur earlier than
January 1, 2010 or later than October 31, 2010, under and in accordance with the terms of the
Dealer Agreement, as supplemented by the terms of this Agreement. Accordingly, Dealer hereby
terminates the Dealer Agreement by written agreement in accordance with Section 14.2 thereof,
such termination to be effective or October 31, 2010. Notwithstanding the foregeing, either party
may, at its option, elect o cause the effective date of termination of the Dealer Agreement to
occur (if not terminated earlier as provided herein) on any date after December 31, 2009, and
prior to October 31, 2010, upon thirty (30) days written notice to the other party. In eddition, and
notwithstanding the foregeing, if Dealer has sold all of its new Motor Vehicle inventory on of
before December 31, 2009 and wishes to termimate the Dealer Agreement prior to January 1,
2010, Dealer may request that GM or the 363 Acquirer, as applicable, approve such termination
and, absent other limiting circumsiances, GM or the 363 Acquirer, as applicable, shali not
unreasonably withhiold its consent 1o such termination request, subject to the terms of this
Agregment.

{b) Concurrently with its termination of the Dealer Agreement, Dealer hereby conveys to
GM or the 363 Acquirer, as applicable, a non-exclusive right to use Dealer’s customer lists and
service records for the Subject Dealership Operations, for similar purposes as the data may have
been used by Dealer or GM, and, within ten {10) days following GM's or the 363 Acquirer’s, as
applicable, written request, Dealer shall deliver to GM or the 363 Acquirer, as applicable, digital
compuder files containing copies of such lists and records. Such right of use shall include without
limitation the right to communicate with and solicit business and information from customers
identified in such lists and records and to assign such non-exclusive right to third partics without
thereby relinquishing its own right of use.

3. Payment to Dealer,

{2) Subject to Sections 1 and 2 above, in consideration of (i) Dealer’s execution and
delivery to GM of this Agrsement, (i) Dealer’s agreement to sell its new Motor Vehicle
inventory as set forth below, and (iil) the termination of the Dealer Agreement by written
agreement in accordance with Section 14.2 thereof (as set forth in Section 2 of this Agreement),
GM or the 363 Acquirer, as applicable, shall pay, or cause to be paid, t Dealer the sum of
$19,000 (tke “Wind-Down Payment Amount”), subject to the terms herein, This payment is
consideration solely for Dealer's covenants, releases and waivers set forth herein, and Dealer's
transfer to GM or the 363 Acquirer, as applicable, of a non-exclusive right to use the customer
lists and service records. . .

(b) GM shall pay twenty-five percent (25%) of the Wind-Down Payment Amount (the
“Tnitial Payment Amount”) fo Dealer by crediting Dealer’s open account maintained by GM or
the 363 Acquirer, as applicable (the *Qpen Arcount™), in accordance with its standard practices,
within ten (10) business days following the later of (i) GM’s or the 363 Acquirer’s receipt of any
required Bankruptey Court approvals, or (if) full execution and delivery of this Agreement. GM
or the 363 Acquirer, as applicable, shall pay the balance of the Wind-Down Payment Amount
(the “Final Payment Amount”) to Dealer, subject w the terms of this Agreement, by crediting
Dealer’s Open Account in accordanice with jts standard practices, within ten (10} business days
after all of the following have occurred: (f) Dealer has sold all of its new Motor Vehicle inventory
for the Existing Mode) Line prior to the termination of the Dealer Agreement, (i) Dealer’s
compliance with all applicable bulk transfer, sales tax transfer or similar laws and the expiration

2
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of all time periods provided therein, (iii) Denler’s delivery to GM or the 363 Acquirer, as
applicable, of certificates of applicable taxing authorities that Dealer has paid all sales, use, and
other taxes or evidence reasonably satisfactory to GM or the 363 Acquirer, as applicable, that GM
or the 363 Acquirer, as applicable, will have no liakility or obligation to pay any such taxes that
may remain unpaid, (v) the effective date of termination of the Dealer Agreement in accordance
with Section 2(a) above, (v) Dealer’s compliance with the terms of Section 4(c) below, (vi) GM’s
or the 363 Acquirer’s receipt of the fully executed Supplemental Wind-Down Agreement in
substantially the form attached hereto as Exhibit A {subject to inclusion of information specific to
Dealer’s Dealership Operations), and (vii) GM’s or the 363 Asquirer’s, as applicable, receipt of
any required Bankruptcy Court epprovals, GM or the 363 Acquirer, as applicable, may, in its
sole discretion, waive in writing any of the conditions for payment set forth in the preceding
sentence. .

(¢} Insddition to any other setoff rights under the Dealer Agreement, payment of all or
any part of the Wind-Down Payment Amount may, in GM’s or the 363 Acquirer’s reasonable
discretion, be (i) reduced by any amount owed by Dealer to GM or the 363 Acquirer, as
applicable, or their Affiliates (as defined helow), and/or (ii) delayed in the event GM or the 363
Acquirer, as applicable, has a reasonable basis to believe that any party has or claims any interest
in the assets or propertics of Dealer relating to the Subject Dealership Operations including, but
aot limited to, all or any part of the Wind-Down Payment Amount (each, 2 “Competing Claim”),
in which event GM or the 363 Acquirer, as applicable, may delay payment of all or any part of
the Wind-Dowm Payment Amount umil GM or the 363 Acquirer, as applicable, has received

. evidence in form and substance reasonably acceptable to it that all Competing Claims have been
fully and finally resofved.

4. Complete Waiver of All Termination Assistance Rights. In consideration of the agreements
by GM hersunder, upen the termination of the Dealer Agreement, as provided in this Agreement, and
cessation of the Subject Dealership Operations, the following terms shall apply in lieu of Dealer™s rights
fo receive termination assistance, whether under the Dealer Agreement or applicable laws, all of which
rights Dealer hereby waives:

{a) Neither GM nor the 363 Acquirer, as applicable, shall have any obligation to
repurchase from Dealer amy Motor Vehicles whatsoever.

(b) Neither GM nor the 363 Acquirer, as applicable, shall have any cbligation o
repurchase from Dealer any Parts or Accessories or Special Toals whatsoever.

{c) Dealer shall eliminate or yemove from the Dealership Premises all Dealer-owned
signs {freestanding or not) for the Subject Dealership Operations within thirty (30) days following
the effective date of termination at no cost to either GM or the 363 Acquirer, as applicable.
Dealer understands and agrees that neither GM nor the 363 Acquirer, as applicable, will purchase
any Dealer-owned signs used in connection with the Subject Deglership Operations. Dealer
thereby waives any rights it may have o require either GM or the 363 Acquirer, as applicable, to
purchase any signs used or useful in connection with the Subject Dealership Operations. Dealer
shall provide, or shall cause the owner of the Dealership Premises to provide, GMDI access fo the
Dealership Premises in order for GMDI 1o remove all GM signs Jeased 1 Dealer by GMDL
Dealer understands and agrees that the Wind-Down Payment Amonnt was determined by GM in
part based on Dealer’s agreement that it will timely remove alf signs for the Subject Dealership
Operations and will not require: or attempt to require GM or the 363 Acquirer, as applicable, to
purchase any or all of such signs pursuant to the provisions of the Dealer Agreement or any
appiicable statutes, regulations, or other laws.

3
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{d) Dealer expressly agress thet the provisions of Article 15 of the Dealer Agresment do
not, by their terms, apply to this termination.

() Dealer expressly agrees that all termination rights of Dealer are set forth herein and
expressly agrees that any termination assistance otherwise available to Dealer as set forth in the
Dealer Agrecment or any state statute or regulation shall not apply to Dealer’s termination of the
Dealer Agreement.

{f) The terms of this Section 4 shall survive the termination of this Agreement.

5. Release: Covepant Not to Sue; Indemnity.

(2) Dealer, for itself, its Affiliates and any of their respective members, parmers,
ventorers, stockholders, officers, directors, employees, agents, spouses, Jegal representatives,
successors, and assigns (collectively, the “Dealer Parties”), hereby relcases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
fiabilities, obligations, costs, expenses, fiens, actions, and causes of action of every kind and
nature whaisoever (specifically inclixing any claims which are pending in any cour,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which Dealer
or anyone claiming through or under Dealer may have as of the date of the execution of this
Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partrers, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors or assigns (collectively, the “GM Parties”), arising out of or relating to
(i) the Dealer Agreement or this Agreement, (ii) any predecessor agreement(s), (ii} the operation
of the dealership for the Existing Model Line, (iv) any facilities agresments, including without
limitation, any claims related to or arising out of dealership facilities, Jocations or requirements,
Standards for Excelience (*SFE™) related payments or bonuses (except that GM or the 363
Acquirer, as applicable, shall pay any SFE payments due Dealer for the second (2™) quarter of
2009 and neither GM nor the 363 Acquirer, as applicable, shall colject any further SFE related
payments from Drealer for the third (3™) quarter of 2009 or thereafter), and any representations.
regarding motor vehicle sales or profits associated with Dealership Operations under the Desler
Agreemient, 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 Agreement, provided, however, that
the foregoing release shall not extend to (x) reimbursement to Dealer of unpaid warranty claims if
the transactions giving tise to such claims occurred within ninety (90) days prior the date of this
Agreement, {y) the payment to Dealer of any incentives currently owing to Dealer or any amounts
currentty owing to Dealer in ity Open Account, or (z) any claims of Dealer pursuant to Section
17.4 of the Dealer Agreement, a}i of which amounts described in (x} - (z) above of this sentence
shall be subject to setoff by GM or the 363 Acquirer, as applicable, of any amounts due or to
become due to either or any of its Affiliates. Neither GM nor the 363 Acquirer, as applicable,
shall charge back to Dealer any warranty claims-approved and paid by GM or the 363 Acquirer,
as applicable, prior to the effective date of termination, as described in Section 2 above, afier the
later to accur of (A) the date six (6) months following payment,-or (B) the effective date of
termination, except that GM or the 363 Acquirer, as applicable, may make charge-backs for false,
fraudulent or unsubstantiated claims within two (2) years of payment.

(b) As set forth above, GM reaffirms the indemnification provisions of Section 174 of
the Dealer Agreement and specifically agrees that such provisions apply 1o all new Motor
Vehigles sold by Dealer.

4
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() Dealer, for itself, and the other Dealer Parties, hereby agrees not 1o, at any time, sue,
protest, institute or assist in instifuting any proceeding in any court or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the releasc provision in subparagraph (a)
above or (i) any claim that is based upon, related to, arlsing from, or otherwise connected with
the assignment of the Dealer Agreement or this Agreement by GM to the 363 Acquirer in the 363
Sale, if any, or an allegation that such assignment is void, voidable, otherwise unenforceable,
violates any applicable law or contravenes any agreement. As a result of the foregoing, any such
breach shall absolutely entifle GM or the 363 Acquirer, as applicable, t0 an immediate and
permanent injunction to be issued by any court of competent jurisdiction, precluding Dealer from
contesting GM’s or the 363 Acquirer’s, as applicable, application for injunctive relief and
prohibiting any further act by Dealer in violation of this Section 5. In addition, GM or the 363
Acquirer, as applicable, shall have ail other equitable rights in connection with a breach of this
Section 5 by Dealer, Inchuding, without liraitation, the right to specific parformance.

{d) Dealer shell indemnify, defend and hoki the GM Parties harmless, from and against
any and all claims, demands, fines, penaltics, suits, causes of action, liabilities, Josses, damages,
costs, and expenses (including, without limitation, reasonable attorneys” fees and costs) which
may be imposed upon or incurred by the GM Parties, or any of them, arising from, relating to, or
caused by Dealer’s (or any other Dealer Party’s) breach of this Agreement or Dealer’s execution
or delivery of or performance under this 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 ifs and their respective partners, venturers, directors, officers,
stockholders, agents, employees and spouses, “Person” means an individual, partnership, limited
Hability company, association, corporation or other entity, A Person shall be presumed to have
control when it possesses the power, directly or indirectly, to direct, or cause the direction of, the
management or policies of another Person, whether through ownership of voting securities, by
contract, or atherwise.

(e) The terms of this Section 5 shall survive the termination of this Agreement.
6. Subiject Dealershin Operations, From the effective date of this Agreement until the

effective date of termination of the Dealer Agreement {which shall not occur prior to January I, 2010,
subject to Section 2{a} above): '

{2) From and afer the date of this Agreement, Dealer shall not, and shall have no right
to, place new onders to purchase Motor Vehicles from GM or the 363 Acquirer, as applicable,
which rights Dealer hereby waives. Subject to the provisions below, GM will use commercially
reasonzble efforts, subject to the terms of the Dealer Agreement, to deliver to Dealer Motor
Vehicles ordered for purchase by Dealer prior to the effective date of this Agreement.
Notwithstanding the foregoing, Dealer acknowledges and agrees that GM will not produce any
Motor Vehicles for the Existing Model Line afier Fuly 31, 2009. Dealer therefore waives its right
to purchase or receive delivery of any Motor Vehicles for the Existing Model Lines not produced
by GM on or prier fo July 31, 2009, Accordingly, Dealer herehy cancels and rescinds any orders
for Motor Vehicles for the Existing Modet Line not scheduled for production by GM on or before
July 31, 2009,

(b) Dealer shall have the right to purchase service parts from GM or the 363 Acquirer, as
applicable, to perform warranty service and other normal service operations at the Deslership
Premises during the term of this Agreement. Dealer shall have no obligation, however, to fallow
the recommendations of GM’s service parls operations’ retail inventory management (“RIM")
process, which recommengdations are provided for guidance purposes only. Dealer’s future orders
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of service. parts of any Kind {as well as service parts currentiy on hand and those acquired in the
future from a source other than GM or the 363 Acquirer, as applicable), including but not limited
to RIM-recommended orders, shall not be eligible for return.

{c) Dealer shall not, and shall have no right o, propose to GM or the 363 Acquirer, as
applicable, (under Section 12.2 of the Dealer Agreement or otherwise) or consummate a change
in Dealer Operator, a change In ownership, or, subject to GM’s or the 363 Acquirer’s, as
applicable, option, a transfer of the dealership business or its principal assets to any Person;
provided, however, that GM or the 363 Acquirer, as applicable, shall honor the terms of Section
12.1 of the Dealer Agreement tipon the death or incapacity of the Dealer Operator, except that the
term of any new dealer agreement under Subsection 12.1.5 shall expire on October 31, 2010;
subject to the terms of this Agreememt. Accordingly, neither GM nor the 363 Acquirer, as
applicabie, shall have any obligation (under Section 2.2 of the Dealer Agreement or otherwise)
10 review, provess, respond to, or approve any application or proposal to accomplish any such
change, except as expressly otherwise provided in the preceding sentence.

(d) In addition to ali other matters set forth herein, the following portions of the Dealer
Agreement shall not apply: Sections 6,1 ard 6.3.1 (concerning ordering of new Motor Vehicles);
Article 8 (Trajning); Article 9 (Review of Dealer’s Performance); Sections 12.2 and 12.3
(Changes in Management and Ownership); Article 15 (Termination Assistance); and Article 16
{Dispute Resolutionh).

() Except a5 expressly otherwise set forth herein, the terms of the Dealer Agreement,
shall remain unmodified and in full force and effect.

7. Due Authority. Dealer and the individual(s) executing this Agreement on behalf of Dealer
hereby jointly and severaily represent and wairant to GM that this Agreement has been duly authorized by
Dealer and that all recessary corporate action has been taken and all necessary corporate approvals have
been obtained in connection with the execution and delivery of and performance under this Agreement.

8. Confidentiality. Dealer hereby agrees that, without the prior written consent of GM or the
. 363 Acquirer, as applicable, it shall nof, except as required by law, disclose fo any person (other than its
agents or employees having 2 need to know such information in the conduct of their duties for Dealer,
which agents or employees shall be bound by a similar undertaking of confidentiality) the terms or
conditions of this Agreement or any facts relating hereto or to the underlying transactions,

9. Informed and Voluntary Acts, Dealer has reviewed this Agreement with its legal, tax, or
other advisors, and is fully aware of all of its rights and altematives. In executing this Agreement, Dealer
acknowledges that its decisions and actions are eotirely voluntary end free from any duress.

10. Binding Effect. This Agreement shall benefit and be binding upon the pariies hereto and
thelr respective successors or assigns. Without limiting the generality of the foregoing, after the 363 Sale
occurs and provided that GM assigns the Dealer Agreement and this Agreement to the 363 Acquirer, this
Agreement shal? benefit and bind the 363 Acquirer,

11, Bffegtiveness, This Agreement shall be deemed withdrawn angd shak! be null and void and of
ne further force or effect unless this Agreement is executed fully and properly by Dealer end is received
by GM on or before June 15, 2089. Dezler shall be in compliance with the preceding sentence provided
that GM receives a fuily executed copy of this Agreement by facsimile on June 15, 2009, with & fully and
properly executed original of this Agreement received by GM on or before June 16, 2009,
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12. Continuing Jurjsdiction, By executing this Agreement, Dealer hereby consents and agrees
that the Bankruptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this Agreement and any other matter related thereto. The
terms of this Section 12 shall survive the tenmination of this Agreement.

13. Other Agreements.

{a) Dealer shall continue to comply with all of its obligations under Channe! Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer, as applicable,
and Dealer shall enter into any amendment or modification to the Channel Agreements required
as a result of GM’s restructuring plan, in a form regsonably satisfactory to GM or the 363
Acquirer, as applicable. In the event of any conflict between the terms of the Channel
Agreements and this Agresment, the terms and conditions of this Agreement shall control.

(b) The term “Channel Agreements” shall mean any agreement (other than the Dealer
Agreement) between GM and Dealer imposing on Dealer obligations with respect to ifs
Dealership Operations under the Dealer Agreement, including, without limitation, obligations to
relocate Dealership Operations, to construct or renovate facilities, not to protest establishment or
relocation of other dealerships, to conduct exclusive Dealership Operations under the Dealer
Agreement, or to meet certain sales performance standards (as a condition of receiving or
retaining payments from GM or the 363 Acquirer, as applicable, or otherwise). Channel
Agreements may be entitled, without limitation, “Summary Agreement,” “Agreement and
Business Plan,” “Exclusive Use Agreement,” “No-Protest Agresment,” or “Declaration of Use
Restriction, Right of First Refusal, and Option to Purchase.” Notwithstanding the foregoing, the
term “Channel Agreement” shall not mean or r=fer to {i) any termination agreement of any kind
with respect to the Dealer Agresment between Dealer and GM (each 2 “Termination
Agreement™, (1) any performance agreement of any kind between Dealer and GM {each a
“Performance Agreement”™), or (7if) any agreement between Dealer (or any Affiliate of Dealer)
and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned subsidiary of GM
(“AHI™), including, without limitation, any agreement entitled “Master Lease Agreement,”
“Prime Lease,” or “Dealership Sublease™ (and Dealer shall comply with ali of the terms of such
agreements with AHL). Dealer acknowledges that GM shall be entitled, at its option, to move to
reject any cumrently outstanding Termination Agreements or Performance Agreements in the
Bankrupiey Case. By executing this Jetter agreement, Dealer agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert any objection or protest of any kind with respect to GM's rejection of such
Termination Agreements or Performance Agreements.

(c) Al of the Channel Agreements shall automatically terminate and be of no further
force or effect on the effective date of termination of the Dealer Agreement, except that those
provisions that, by their terms, expressly survive termination of the Channel Agreements shall
survive the termination contemplated under this Agrecment. Pollowing the effective date of
termination of the Dealer Agreement, Dealer and GM shall execute and deliver documents in
recordable form reasonably satisfactory to GM or the 363 Acquirer, as applicable, confirming the
termination of any Channel Agreements affecting title to real property owned or leased by Dealer
or Dealer’s Affiliates.

14. Governing Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the state of Michigan.
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15. Counterparts. This Agreement may be execitted in counterparts, each of which when signed
by all of the parties hereto shall be deemed an originel, but alf of which when taken together shall
constitute ong agreement. :

. 16. Breach. In the event of a breach of this Agreement by Dealer, GM and the 363 Acquirer shall
each have all of its remedies at law and in equity, inchuding, without limitation, the right to specific
performance,

}7. Complete Agreement of the Parties, This Agreement, the Dealer Agreement, and the
schedules, exhibits, and attachments fo such agreements (i} contain the entire understanding of the parties
relating to the subject maiter of this Agreement, and (i) supersede all prior siatements, representations
and agresments relating to the subject matter of this Agreement. The parties represent and agree that, in
entering into this Agreement, they have not retied upon any oral or written agreements, representations,
statements, Or promises, express or implied, not specifically set forth in this Agreement. No waiver,
meodification, amendment or addition to this Agreement is effective wnless evidenced by a written
instrument signed by an authorized representative of the parties, and each party acknowledges that no
individual will be authorized to orally waive, modify, amend or expand this Agreement. The parties
expressly waive application of any law, statute, or judicial decision allowing eral modifications,
amendments, or additions to this Agreement notwithstending this express provision requiring a writing

signed by the parties.

I¥ignature Page Follows]
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IN WITNESS WHEREOQF, Dealer and GM have executed this Agreement as of the day and year
first above writtern.

Name: W% %, -xw J.

Title: Pﬁﬁfﬁfﬂr

GENERAL MOTGRS CORPORATION

o SEPILT

Authorized Representative

THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY
DEALER AND RECEIVED BY GM ON OR BEFORE JUNE 15, 2009, OR
IF¥ DEALER CHANGES ANY TERM OR PROVISION HEREIN.
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EXHIBITA
LEMENTAL W D REE|

THIS SUPPLEMENTAL WIND-DOWN AGREEMENT (this “Am__“) is made and entered

into as of the day of ,20 by
{“Dealer™, for the use and benefit of GENBRAL MOTORS CORPORATION, a Delawa:c corporation
(“GM™yand .8 corporation {“363 Acquirer™).

- RECITALS

y A Dealer and GM are parties to a Dealer Sales and Service Agreement for GMC Medium
Duty Trucks (the “Dealer Agresment”).

B. Dealer and GM are parties to that certain Wind-Down Agreement dated Tune __, 2009
(the “Orlginal Wind-Down Agreement™). All initially capitalized terms not otherwise defined herein shall
have the meanings ascribed to such terms in the Original Wind-Down Agreement.

C. [IF BPEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRERHGM assigned
all of its right, titlke aud interest in the Dealer Agreement and the Original Wind-Down Agreement
to the 363 Acquirer.]

D. Pursuant to the Origindl Wind-Down Agreement, Dealer agreed to terminate and cancel
the Dealer Agreement and all rights and continuing interests therein by written agreement and to release
GM and its related parties from any and all liability arising out of or connected with the Dealer
Agreement, any predecessor agreement(s) thereto, and the relationship between [GM or the 363
Acequirer] and Dezler refating to the Dealer Agreement, and any predecessor agreement(s) thereto, on the
terms and conditions set forth herein, intending to be bound by the terms and conditions of this
Agreement. '

E. Dealer executes this Agresment in accordance with Section 3 of the Original Wind-Down
Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the foregoing recitals and the premises and covenants
contained herein, Dealer hereby aprees as follows:

1. Termination of Dealer Apreement.

{a) Dealer hereby tesminates the Dealer Agresment by written agresment in accordance
with Section 14.2 thereof, The effective date of such termination shail be ,20_.

(t) Dealer shall timely pay all sales taxes, other faxes and any other amounts due to
creditors, arising out of the operations of Dealer,

{c) Dealer shall be entitled to receive the Final Payment Amount in accordance with the
terms of the Original Wind-Down Agreement.

31 THIS DOCUMENT SHALL BE NULL AND VOID [F NGT EXECUTED BY DEALER AND RECEIVED BY GM ON O8 BEFORE
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2. Release: Covenant Not to Sug; Indemnity.

(2} Dealer, for Uiself, its Affiliates and any of their respective members, periners,
venturers, stockholders, officers, dizectors, employees, agents, spouses, legal represeniatives,
successors, and assigns (collectively, the “Dealer Parties™), hereby releases, seities, cancels,
discharges, and acknowledges to be fully satisfied any and all ¢laims, demands, demages, debts,
liabilities, oblgations, costs, expenses, liens, actions, and causes of action of every kind and
nzture whatsoever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which Dealer
or anypne claiming through or under Dealer may have as of the date of the execution of this
Agreement agsinst GM, the 363 Acquirer, their Affiliates or eny of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors or assigns {collectively, the *GM Parties”), arising out of or relating io
() the Dealer Agreement or this Agreement, (ii} any predecessor agreement(s), (ifi) the operation
of the dealership for the Existing Model Line, (iv) any facilifies agreements, including without
limitation, any claims related to or arising out of dealership facilities, lccations or requirements,
Standards for Excellence (“SFE™) related payments or bonuses (except that [GM or the 363
Acqnirer] shall pay any SFE payments due Dealer for the second (2™) quarter of 2009 and [GM
or the 363 Acguirer] shafl not collect any further SFE related payments from Dealer for the
third (3™ quarter of 2009 or thereafier), and any representations regarding mator vehicle sales or
profits associated with Dealership Operations under the Dealer Agreement, or (v) any other
gvents, transactions, claims, discussions or circumstances of any kind arising in whole or in part
prior 1 the effective date of this Agreement, provided, however, that the foregoing reiease shali
not extend to (x) reimbursement o Dealer of unpaid warranty claims if the transactions giving
rise o such claims occurred within ninety (90) days prior the date of this Agreement, (y) the
payment to Dealer of any incentives currently owing to Dealer or any amounts currently owing to
Dealer in its Open Account, or {z) any claims of Dealer pursuant to Section 17.4 of the Dealer
Agreement, all of which amounts described in (x) - (2) above of this sentence shall be subject 1o
setoff by GM of any amounts due or to become due to GM or any of its Affiliates. GM shall not
charge back to Dealer any warranty claims approved and paid by GM prior to the effective date
of termination, as described in Section | above, afler the fater to occur of (A} the date six {6)
months foillowing payment, or (B} the effective date of termination, except that GM may make
charge-backs for false, fraudulent or unsubstantiated claims within two (2) years of payment.

(b)Y Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i)} any Claim that is covered by the release provision in subparagraph (8}
above [IF DEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRER)] [or (ii) any
claim that is based upon, refated to, arising from, or otherwise connected with the
assignment of the Dealer Agreement or the Original Wind-Down Agreement by GM to the
363 Acquirer in the 363 Sale, if any, or an allegation that such assignment is void, voldable,
otherwise unenforceable, violates any applicable law or contravemes amy agreement.]
Notwithstanding anything to the contrary, Dealer acknowledges and agrees that GM will suffer
irreparable harm from the breach by any Dealer Party of this covenant not to sue and therefore
agrees that GM shall be entitled to any equitable remedies available to them, including, without
limitation, injunctive relief, upon the breach of such covenant not to sue by any Dealer Party.

{c) Deaier shall mdemnify, defend and hold the GM Farties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
costs of settlement, and expenses (including, without fimitation, reasonable attorneys’ fees and
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costs) which may be imposed upon or incurred by the GM Parties, or any of them, arising from,
relating 10, or caused by Dealer’s (or any other Dealer Parties’) breach of this Agreemenl or
Dealer’s execution or delivery of or performance under this Agreement. “Affiliate” means, with
respect (o any Person (as defined below), any Person that contrels, is controlied by or is under
common conirol with such Person, together with its and their respective partners, venturers,
directors, officers, stockholders, agents, employees and spouses. “Person” means an individual,
parinership, limited liability company, association, corporation or other entity, A Person shall be
presumed to have control when it possesses the power, directly or indirectly, to direct, or cause
the direction of, the management or policies of another Person, whether through ownership of
voting securities, by contract, or otherwise.

3. Due Authority. Dealer and the individual(s) executing this Agreement on behalf of Dealer
tereby jointly and severatly represent and warrant to GM that this Agreement has been duly authorized by
Dealer and that all necessary corporate action has been taken and all necessary corporate approvsls have
been obtained in connection with the execution and delivery of and performance under this Agreement.

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

5. Informed and Voluntary Acts. Dealer has reviewed this Agreement with its legal, tax, or
other advisors, and is fully aware of all of its rights and alternatives. In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

6. Binding Effect. This Agreement shall be binding upon any replacement or successor dealer
as referred to in the Dealer Agreement and any successors or assigns. This Agreement shall be binding
upon any replacement or successor dealer as referred to in the Dealer Agreement and any Successors or
agsigns, and shall benefit any of GM’s successors or assigns.

7. Continuing Jurisdiction. By executing this Agreement, Dealer hereby consents and agrees
that the Bankruptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this Agreement and any other matter related thereto. The
terms of this Section 7 shall survive the termination of this Agreement.

8, Goveming Law, This Agreement shall be governed by, and construed in accordance with,
the laws of the state of Michigan,

9. NgReliance. The parties represent and apree that, in entering into this Agreement, they have
not relied upon any oral or written agreements, representations, statements, or promises, express or
jmplied, not specifically set forth in this Agreement. No waiver, modification, amendment or addition to
this Agreement is effective unless evidenced by a written instrument signed by an authorized
representative of the parties, and each party acknowledges that no individual will be authorized te orally
waive, modify, amend or expand this Agreement. The parties hereto expressly waive application of any
law, statute, or judicial decision allowing oral modifications, amendments, or additions to this Agreement
natwithstanding this express provision requiring a writing signed by the parties,

[Signature Page Follows]
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IN WITNESS WHEREOCF, Dealer has executed this Agreement through jis duly authorized
officer as of the day and year first above written,

Name:
Title;

31 THIS POCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR BEFORE
JUNE 15, 2009 OR IF DEALER CHANGES ANY TERM DR PROYISION HEREIN

CERIES ) LTSGR






Port- TetFousn Stadsm, Ny

THIS FINAL WIND-DOWN AGREEMENT REPLACING PARTICIPATION AGREEMENT
{this “Agreement™) is made and entered into s of the 12th day of June, 2009, by and between RAMP
CHEVROLET INC. (“Dealer™, and GENERAL MOTORS CORPORATION (“GM™.

RECITALS

A Dealer and GM are parties to a Dealer Sales and Service Agreement (the “Dealer
Agreement”) for Chevrolet motor vehicles (the “Existing Modet Line”). Capitalized terms not otherwise
defined in this Agreement shall have the definitions set forth for such terms in the Dealer Agreement.

B. (M is the debtor and debtor-in-possession in a bankrupicy case (the “Bankmuptoy Case”)
pending in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Cowrt™), having fled a voluntary petition under Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code™. No trustee has been appointed and GM is operating its business. ag debtor-in-
POsSession.

C. GM intends to sel, convey, assign and otherwise tramfer certain of its assets (the “363
Assets™) to a purchaser (the “363 Acquirer™) pursuant to Section 363 of the Bankruptoy Code (the “363
Sa)e™), subject to approval by and order of the Banlauptcy Court,

D. -GM has considered moving and may, at its option, move to reject the Dealer Agreement
in the Bankruptcy Case, as permitted under the Banlruptey Code, unless Desler executes and delivers this.
Agreement to GM on or before Tune 15, 2009.

E. In return for the payments set forth herein and GM’s willingness not to pursue the
immediate rejection of the Dealer Agreement in the Bankrupicy Case, Dealer desires to enter into this
Agreement, (i) to allow Dealer, zmong other things, to wind down its Dealership Operations in an orderly
fashion (specifically inchuding the sale of all Dealer’s new Motor Vehicles), (i) to provide for Dealer’s
voluntery termination of the Dealer Agreement, GM’s payment of certain monetary consideration to
Dealer, and Dealer’s covenants regarding its continuing Dealership Operations under the Dealer
Agreement, as supplemented by the terms of this Agreement (the “Subject Dealersiip Operations™}, and
(iii) to provide for Dealer™s release of GM, the 363 Acquirer and their related parties from amy and atl
liability atising out of or comnected with the Dealer Agreement, any predecessor agreement(s) thereto, and
the relationship belween GM and Dealer relating to the Dealer Agreemezt, and any predecessor
agreement(s) thereto, all on the terms and conditions set forth herein

COVENANTS

NOW, THEREFORE, in consideration of the foregoing recitals and the premises and covenants
contained herein, Dealer and GM hereby agree (subject to any required Bankruptey Court approvals) as
follows:

1. Assignment-363 Sale. Dealer acknowledges and agrees that GM has the right, but not the
obligation, to seek to assign the Dealer Agreement and this Agreement in the Bankruptey Case to the 363
Acquirer. As part of the 363 Sale, provided such sale closes, GM may, in its sole discretion, assign the
Desler Agreement and this Agreement to the 363 Acquirer, If GM clects to exercise its option to assign
the Dealer Agreement and this Agreement, Dealer specifically agrees to such asslgnment and agrees not
to object to or protest amy such assignment. ’
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2. Termination of Dealer Agreement. Subject to the terms of Section 1 above;

(a) Dealer hereby covenants and agrees to conduct the Subject Dealership Operations
uniil the effective date of termination of the Dealer Agreement, which shall not ocour earlier than
Janmary 1, 2010 or later than October 31, 2010, under and in accordance with the terms of the
Dealer Agreement, as supplemented by the terms of this Agreement. Accordingly, Dealer hereby
terminates the Dealer Agreement by written agreement in accordance with Section 14.2 thereof,
such termination to be effective on October 31, 2010. Notwithsterding the foregoing, either party
may, at its option, elect to cause the effective date of termination of the Dealer Agreement to
oceur (if not terminated earfier as provided herein} on any date after December 31, 2009, and
priorto Qctober 31, 2010, upon thirty (30) days written notice to the other party. In addition, and
notwithstanding the foregoing, if Dealer has sold of ali of its new Motor Vehicle inventory on or
before December 31, 2009 and wishes to terminate the Deater Agreement prior 1o January 1,
2010, Dealer may request that GM or the 363 Acquirer, as applicable, approve such tetmination
and, absent other limiting circwsnstances, GM or the 363 Acqnirer, as applicable, shall noi
unreasonably withhold jts consent 10 such fermination request, subject to the terms of this
Agreament,

(b} Concwrently with its termination of the Dealer Agreement, Dealer hereby conveys to
GM or the 363 Acquirer, as applicable, a non-exclusive right to use Dealer’s customer lists and
service records for the Subject Dealership Operations for similar purposes as the data may have
been used by Dealer or GM, and within ten (10) days following GM's or the 363 Acquirer’s, 2s
applicable, written request, Dealer shall deliver to GM or the 363 Acquirer, as applicable, digital
computer files containing copies of such lists and records. Such right of use shall include withowt
Jimitation the right to communicate with dnd solicit business and information from customers
identified in such lists and records and to assign such non-exclusive right to thind parties without
thersby relinquishing its own right of use.

3. FPayment 1o Dealex,

{2) Subject to Sections ! and 2 above, in consideration of (i) Dealer’s execution and
delivery to GM of this Agreement, (i) Dealet’s agreement to seli its new Motor Vehicle
inventory as set forth below, and (jii) the termination of the Dealer Agreement by written
agreement in accordance with Section 14.2 thereof (as set forth in Section 2 of this Agreement),
GM or the 363 Acquirer, as applicable, shall pay, or cause to be paid, to Dealer the sum of
$1,261,613 (the “Wind-Down Payment Amount™), subject to the terms hersin. This payment is
consideration solely for Dealer’s covenants, releases and waivers set forth herein, and Dealer’s
transfer to G or the 363 Acquirer, as applicable, of 2 non-exclusive right o use the customer
lists and service records.

(b} GM or the 363 Acquiter, as applicable, shall pay twenty-five percent (25%) of the
Wind-Down Payment Amouat (the “Initial Paymwent Amount™) to Dealer by crediting Dealer’s
open account maintained by GM or the 363 Acquirer, as applicable {the “Open_Account”), in
accordance with Hs standard practices, within ten (10) business days following the later of (i}
GM’s receipt of any required Banlauptcy Court approvals, or {ii) full execation and delivery of
this Agreement. GM or the 363 Acquirer, as applicable, shall pay the balance of the Wind-Down
Payment Amount {the “Final Payment Amount”) to Dealer, subject td the terms of thig
Agreement, by crediting Dealer’s Open Account in accordance with its standard practices, within
ten (10) business days afer all of the following have aecurred: (i) Deater has sold all of its new
Motor Vehicle inventory for the Existing Model Line prior to the termivation of the Dealer
Agreement, (i) Dealer’s compliance with all applicable bulk transfer, sales tax trapsfer or similar
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laws and the expiration of all fime periods provided therein, (iii) Desler’s delivery to GM or the
363 Acquirer, as applicable, of certificates of applicable taxing authorities that Dealer has paid ahi
sales, use, and other taxes or evidence reasonably satisfactory to GM or the 363 Acquirer, as
applicable, that GM or the 363 Acquirer, as applicable, will have no liability or obligation to pay
any such taxes that may remain unpaid, (iv) the effective date of termination of the Dealer
Agreement in accordance with Section 2(a) above, (v} Dealer’s compliance with the terms of
Section 4{c) below, (vi) GM’s or the 363 Acequirer’s receipt of the fillly executed Supplemental
Wind-Down Agreement in substantially the form attached hereto as Exhibit A (subject to
inclusion of information specific to Dealer’s Dealership Operations), aud (vii} GM’s or the 363
Acquirer’s, as applicable, receipt of any required Bankmpicy Court approvals. GM or the 363
Acquirer, as applicable, may, in its sole discretion, waive in writing any of the conditions for
payment set forth in the preceding sentence,

{c) In addition to any other setoff rights under the Dealer Agreement, paymeat of all or
any part of the Wind-Down Payient Amount miay, in GM's or the 363 Acquirer’s reasonable
diseretion, be (i) reduced by any amount owed by Dealer to GM or the 363 Acquirer, as
applicable, or their Affiliates (as defined below), andfor (ii) delayed in the event GM or the 363
Acquirer, as applicable, has a reasonable basis 1o believe that any party has or claims any interest
in the assets or properties of Dealer relating to the Subject Dealership Operations inchuding, but
not limited to, all or any part of the Wind-Down Payment Amount (each, a “Competing Clahn™),
in which event GM or the 363 Acquirer, as applicable, may delay payment of all or any part of
the Wind-Down Payment Amourt until GM or the 363 Acquirer, a5 applicable, has received
evidence in form and substance regsonagbly acceptable to it that all Competing Claims have been
fully and finally resolved. :

4. ete Waiver of All Termination Assistance Riphts. In congidenation of the agreements
by GM hereunder, upon the termination of the Dealer Agreement, as provided in this Agreement, and
cessation of the Subject Dealership Operations, the following terms shatl apply in liev of Dealer’s rights
10 receive termination assistance, whether under the Dealer Agreement or applicable laws, all of which
rights Dealer hereby waives:

(8) Neither GM nor the 363 Acquirer, as applicable, shall have any obligation to
repurchase from Dealer any Motor Vehicles whatsoever,

{t) Neither GM nor the 363 Acquirer, as applicable, shall bave any obligation to
repurchase from Dealer any Parts or Accessories or Special Tools whatsoever.

(¢} Dealer shalt climinate or remove from the Dealership Premises all Dealer-owned
signs (freestanding or not) for the Subject Dealership Operations within thirty (30) days following
the effective date of termination &t e cost to either GM or the 363 Acquirer, as applicable,
Dealer understands and agrees that neither GM nor the 363 Acquirer, as applicable, will purchase
any Dealer-owned signs used in comection with the Subject Dealership Operations, Dealer
hereby waives any rights it may have to require either GM or the 363 Acquirer, as applicable, to
purchase any signs nsed or useful in connection with the Subject Dealership Operations. Dealer
shall provide, or shall cause the owner of the Dealership Premises to provide, GMIDI access to the
Dealership Premises in arder for GMDI to remove all GM signs leased to Dealer by GMDIL
Dealer understands and agrees that the Wind-Down Payment Amount was determined by GM in
part based on Dealer’s agreement that it will timely remove 2ll signs for the Subject Dealership
Operations and will not require or attempt to require GM or the 363 Acquirer, as applicable, to
purchase any or all of such signs pursuant to the provisions of the Dealer Apreement or any
applicable statutes, regulations, or other laws.
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(d) Dealer expressly agrees that the provisions of Asticle 15 of the Dealer Agreement do
not, by their terms, apply to this termination.

{€) Dealer expressly agrees that all termination rights of Dealer are set forth herein and
expressly agrees that any termination assistance otherwise available to Dealer as set forth in the
Dealer Agreement or any state statute or regelation shall not apply to Dealer’s termination of the
Dealer Agreement.

() The terms of this Section 4 shail swrvive the termination of this Agreement.
5. Release: Covenant Not to Sue; Indempity.

(a) Dealer, for itself, its Affiliates and any of their respective members, partniers,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
successors, and assigns (collectively, the “Dealer_Parties™), hereby releases, seftles, cancels,
discharges, and acknowledges to be fully satisfied any and ali claims, demands, damages, debis,
liahilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in aoy court,
administrative agency or board or under the mediation provess of the Dealer Agreement), whether
Xnown or unknown, foreseen or unforeseen, suspected or vnsuspected {*Claims™), which Dealer
or anyone claiming through or under Dealer may have as of the date of the execution of this
Agreement against GM, the 363 Acquirer, their Affilistes or any of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, snccessors or assigns (collectively, the “GM Patties”), arising out of or relating to
() the Dealer Agreement or this Agreement; (ii) ay predecessor agreement(s), {ii) the operation
of the dealership for the Existing Model Line, (iv) any facilities agreements, including without
Timitation, any claims related to or arising out of dealership facilities, locations or requirements,
Standards for Excellence {“SFE™) refated payments or bonuses (except that GM shall pay any
SFE payments due Dealer for the second (2™) quarter of 2009 and neither GM nor the 363
Acquirer, as applicable, shall colfect any further SFE related payments from Dealer for the third
(3™) quarter of 2009 or thereafter), and any representations regarding motor vehicle sales or
profits associated with Dealership Operations under the Dealer Agreement, or (v) any other
events, transactions, claims, discussions or circumstances of any kind arising in whole ot in part
prior to the effective date of this Agreement, provided, however, that the foregoing release shall
not extend to (x) reimbursement to Dealer of unpaid wamranty claims if the transactions giving
rise to such claims occurred within ninety (90) days prior the date of this Agreement, (v) the
payment to Dealer of any incentives currently owing to Dealer or any amounts currently owing to
Dealer in its Open Account, or {z) any claims of Dealer pursuant fo Section 17.4 of the Dealer
Agreement, all of which amounts described in {x) - () above of this sentence shall be subject to
setoff by GM or the 363 Acquirer, as applicable, of any amounts due or to become due to either
or any of its Affiliates. GM or the 363 Acquirer, as appliceble, shall not charge back to Dealer
any warranty claims approved and paid by GM or the 363 Acquirer, as applicable, prior to the
effective date of termination, as described in Section 2 above, afier the later to occur of (A) the
date six (6) months following payment, or (B) the effective date of terminstion, except that GM
or the 363 Acquirer, as applicable, may make charge-backs for false, fraudulent or
unsubstantiated claims within two (2) years of payment.

(b) As set forth above, GM reaffirms the indemmification provisions of Section 17.4 of
the Dealer Agreement and specificelly agrees that such provisions apply to all new Motor
Vehicles sold by Dealer.

4
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(¢} Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or adminisirative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (a)
above or {ii) any claim that is based upon; related to, arising from, or Gtherwise connected with
the assignment of the Dealer Agreement or this Agreement by GM to the 363 Acquirer in the 363
Sale, if any, or an allegation that such assignment is void, voidable, otherwise unenforceable,
violates any applicable law or contravenes any agreement. As a result of the foregoing, any such
breach shall absolutefy entitie GM or the 363 Acquirer, as applicable, to an immediate and
permanent njunction to be issued by any court of competent jurisdiction, precluding Dealer from
contesting GM’s or the 363 Acquirer’s, as applicable, application for infunctive: relief and
prohibiting amy further act by Dealer in violation of this Section 5. In addition, GM or the 363
Acquirer, a5 applicable, shall have all other equitable rights fn connection with a breach of this
Section 5 by Dealer, including, without limitation, the right to specific performance.

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

{e) The terms of this Section 5 shall survive the termination of this Agreement.

6. Subject Dealership Operations. From the effective date of this Agreement until the
effective date of termination of the Dealer Agreement {which shall not ovcur prior to January 1, 2010,
subject to Section 2(a) above):

{8} Desler shall not, and shall have no right to, purchase Motor Vehicles from GM or the
363 Acquirer, as applicable, which rights Dealer hereby waives.

(b) Dealer shall have the right to purchase service parts from GM or the 363 Acquirer, as
applicable, to perform warranty service and other normal service operations at the Dealership
Premises during the term of this Agreément. Dealer shall bave no obligation, however, to follow
the recommendations of GM's service pars operations’ retail inventory management ("REM”)
process, which recommendations are provided for guidance purposes only, Desler’s future orders
of service parts of any kind (as well as service parts currently on band and those acquired in the
fature from a source other than GM or the 363 Acquirer, as applicable), including but not limited
to RIM-recommended orders, shall not be eligible for retumn.

{c) Dealer shall not, and shall have no right to, propose to GM or the 363 Acquirer, as
applicable, {under Section 12.2 of the Dealer Agreement or otherwise) or consummate a change
in Dealer Opemator, a change in ownership, of, subject to GM'’s or the 363 Acquirer’s, as
applicable, option, a transfer of the dealership business or its principal assets to any Person;
provided, however, that GM or the 363 Acquirer, as applicable, shall honor the terms of Section
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12.1 of the Dealer Agreement upon the death or incapacity of the Dealer Operator, except that the
term of any new dealer agreement under Subsection 12.1.5 shall expire on October 31, 2010,
subject to the terms of this Agreement, Accordingly, neither GM nor the 363 Acquirer, as
applicable, shall have any obligation (ander Section 12.2 of the Dealer Agreement or otherwige}
to review, process, respond io, or approve any application or proposal to accomplish any such
change, except as expressly otherwise provided in the preceding sentence.

(d) Tn addition to all other matters set forth herein, the following portions of the Dealer
Agreement shall not apply; Sections 6.1 and 6.3.1 (conceming ordering of new Motor Vehicles),
Arficle 8 (Training), Article 9 (Review of Dealer’s Performance), Sections 12.2 and 123
{Changes in Management and Ownership), Asticle 15 (Termination Assistance), and Article 16
{Dispute Resclution).

(¢) Except as expressly otherwise set forth herein, the terms of the Dealer Agreemieant,
shall remain unmodified and in full force and effect.

7. No Protest.

{a) GM or the 363 Acquirer, as applicable, may desire to relocate or establish
representation for the sale and service of the Existing Model Line in the vicinity of Dealer’s
Dealership Premises identified in the Dezler Agreement. In consideration of GM's and the 363
Acquirer’s, as applicable, covenants and obligations herein, Dealer covenants and agrees that it
will not comumence, maintain, or prosecute, or calise, encourage, or advise to be commenced,
muaintained, or prosecuted, or assist in the prosecution of any action, arbiration, mediation, suit,
proceeding, or claim of any kind, before any court, administrative agency, or other tribunal or
dispute resolution process, whether federal, state, or otherwise, fo challenge, protest, prevent,
impede, or delay, directly or indirectly, any establishment or relocation whatsoever of a motor
vehicle dealership for the Existing Model Line. .

(b) Dealer, for itself and for each and all of the other Dealer Parties, hereby releases
and forever discharges the GM Parties, from any and all past, present, and future claims,
demands, rights, causes of action, jndgments, executions, damages, labilities, costs, or expenses
{including, without Jimitation, attorneys® fees) which they or any of them have or might have or
acquire, whether known or enknown, aciual or contingent, which arise from, are related to, or are
associated in any way with, directly or indirectly, the establishment or relocation of such Existing
Medel Line. '

{c) Dealer recognizes that it may have some claim, demand, or cause of action of
which it is unaware and wmsuspeeting which it is giving up pursuant to this Section 7. Dealer
further recognizes that it may have some loss or damage now known that could have
consequences or results not now known or suspected, which it is giving up pursuant 1o this
Section 7. Dealer expressly intends that it shall be forever deprived of any such claim, demand,
cause of action, loss, or damage and understands that it shall be prevented and precluded from
asserting any such claim, demand, cause of action, loss, or damage.

(d) Dealer acknowledges that, upen & breech of this Section 7 by Dealer, the
determination of the exact amount of damages would be difficult or impossible and would not
restore: GM or the 363 Acquirer, as applicable, to the same position it would occupy in the
absence of breach. As a result of the foregoing, any such breach shall absolutely entitle GM or
the 363 Acquirer, as applicable, to an immediate and permanent injunction to be issued by any
court of competent jurisdiction, precluding Dealer from comtesting GM's or the 363 Acquirer’s,
as applicable, application for injunctive relief and prohibiting any further act by Dealer in
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violation of this Section 7. In addition, GM or the 363 Acquirer, as applicable, shall have all
other equitable rights in connection with a breach of this Section 7 by Dealer, including, without
limitation, the tipht to specific performance.

8. Due Authority. Desler and the individual(s) executing this Agreernent on behalf of Dealer
hereby jointly and severally represent and warrant to GM that this Agreement has been duly authorized by
Dealer and that all necessary corporate action has been 1aken and all necessary corporate approvals have
been obtained in connection with the execution and delivery of and performance under this Agreement.

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

10. Informed and Voluntary Acts. Dealer has reviewed this Agreement with its legal, tax, or
other advisors, ard is fully aware of all of its rights and 2iternatives. In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

11. Binding Effect. This Agreement shall benefit and be binding upon the parties hereto and
their respective successors or assigns. Without limiting the genemlity of the foregoing, after the 363 Sale
oocurs and provided that GM assigns the Dealer Agreement and this Agreement to the 363 Acquirer, this
Agreement shall benefit and bind the 363 Acquirer.

12. Effectiveness. This Agreement shall be deemed withdrawn and shall be nul and void and of
1o further force or effect unless this Agreement is executed fully and properly by Dealer and is received
by GM on or before June 13, 2009. Dealer shail be in compliance with the preceding sentence provided
that GM receives a fully excouted copy of this Agreement by facsimile on June 15, 2009, with a fully and
properly executed original of this Agreement received by GM o or before June 16, 2009,

13. Continuing Jurisdiction. By executing this Agreement, Dealer hereby consents and agrees
that the Bankmuptcy Court shall retain fult, complete and exclusive jurisdiction to interpret, enforce; and
adjudicate disputes conceming the térms of this Agreement and any other matter related thereto, The
terms of this Section 13 shall survive the termination of this Agreement.

4. Other Aereements.

() Dealer shall continve to comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer, as apphicable,
pnd Dealer shall enter into any amendment or modification to the Channel Agreements required
as & result of GM’s restucturing plan, in a form reasonably satisfactory to GM or the 363
Acquirer, as applicable. In the evemt of any conflict betwesn the terms of the Channel
Agreements and this Agreement, the terms and conditions of this Agreement shall control.

(b) The fenn “Channel Agreements” shall mean any agreement (other than the Dealer
Agresment) between GM and Dealer imposing on Dealer obligations with respect to its
Dezlership Operations under the Dealer Agreement, including, without limitation, obligations to
relocate Dealership Operations, 1o construct or renovate facilities, not 10 protest establishment or
relocation of other dealerships, to conduct exclusive Dealership Operations under the Dealer
Agreement, or to meet certain sales performance standards (as a condition of receiving or
retaining payments from GM or the 363 Acquirer, as applicable, or otherwisc). Channel
Agreements may be entitled, without limitation, “Summary Agreement,” “Agreement and
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Business Plan” “Exchisive Use Agreement,” “Performance Agreement,” “No-Protest
Agreement,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the tert “Chaunel Agreement” shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
{each a “Lermination Agreement™), (ii) any performance agreervent of any kind between Dealer
and GM (each a “Performance Apresment™), or (iii) any agreement between Dealer (or any
Affiliate of Dealer) and Argomaut Holdings, Inc., a Delaware corporation. and wholly-owned
subsidiary of GM (“AHP"), including, without limitation, any agreemenit entitled “Master Lease
Agreerent," *“Prime Lease,” or “Dealership Sublease” (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any currently onistanding Termination Agreements or Performance
Agreements in the Bankruptcy Cass. By execuling this letter agreement, Dealer agrees not fo, at
any fime, sue, protest, institate Or assist in ipstituting any proceeding in any coutt or
administrative proceeding, or otherwise agsert any objection or protest of any kind with respect to
GMs rejection of such Termination Apreements or Performance Agreements.

() All of the Channel Agreements shall automatically terminate and be of no further
force or effect on the effective date of termination of the Dealer Agreement, except that those
provisions that, by their terms, expressly survive tesmination of the Channel Agreements shall
survive the termination contemplated wnder this Agreement. Following the effective date of
termination of the Dealer Agreement, Dealer and GM shall execute and deliver documents in
recordabte form reasonably satisfactory to GM or the 363 Acquirer, as applicable, confirming the
termination of any Channe! Agreements affecting title to real property owned or leased by Dealer
or Dealer’s Affiliates.

15. Governipg Law. This Agreement shall be governed by, and constried in accordance with,
the laws of the state of Michigan.

16, Counterparts. This Agreement may be executed in covnterparts, each of which when signed
by all of the parties hereto shall be deemed an original, but z11 of which when taken together shall
constifzte one agresment.

17. Breach. fn the event of a breach of this Agreement by Dealer, GM and the 363 Acquirer shall
each have all of its remedies at law and in eqity, including, without limitation, the right to specific
performance.

18. Complete Agresment of the Parties, This Agreement, the Dealer Agreement, and the
schedules, exhibits, and attachments to such agreements (i) contain the entire understanding of the parties
relating to the subject matter of this Agreement, and (if) supersede all prior statements, rapreseutahons
and agreements relating to the subject matter of this Agreement, The parties represent and agroe that, in
entering into this Agreement, they have not relied upon any oral or writter agreements, represcntatlons,
staternents, o promses, express or implied, not specifically set forth in this Agreement. No waiver,
modification, armendment or addition o this Agreement is effective unless evidenced by 2 written
instrument signed by an authorized representative of the parties, and each party acknowledges that no
individual will be authorized to orally waive, modify, amend or expand this Agreement. The parties
expressly waive application of any law, statute, or judicial decision allowing oral modifications,
amendments, or additions 1o this Agreement notwithstanding this express provision requiring a writing
signed by the parties,

[Signature Page Follows]
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IN WITNESS WHEREOF, Dealer and GM bave executed this Agreement as of the day end year
first above written,

RAMFP CHEVROLET,

D,

By:

Name: 3 f e piNe  JP
Title: JRESIDENT. !

GENERAL MOTORS CORPORATION

THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY
DEALER AND RECEIVED BY GM ON OR BEFORE JUNE 15, 2009, OR
IF DEALER CHANGES ANY TERM OR PROVISION HEREIN,
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EXHIBITA
SAMPLE SUPPLEMENTAL WIND-DOWN AGREEMENT

THIS SUPPLEMENTAL WIND-DOWN AGREEMENT (this “Agrepment”) is made and entered

into as of the day of , 20 by __,a
{“Dealer”), for the use and benefit of | CGM”) and
24 _ corporation (*363 Acquirer™),
RECITALS
A Dealer and GM are parties to a Dealer Sales and Service Agreement for motor
vehicles (the “Dealer Agreement”).

B. Dealer and GM are parties io that certain Wind-Down Agreement dated June _, 2009
{the “Original Wind-Down Agreement”). All initially capitalized terms not otherwise defined herein shall
have the meanings ascribed to such texms in the Original Wind-Down Agreement.

C. [IF DEALER AGREEMENT ASSIGNED TG THE 363 ACQUIRER]| [GM
assigned all of its right, title and interest in ihe Dealer Agreement and the Original Wind-Down
Agreement to the 363 Acquirer.]

I}, Pursuant to the Original Wind-Down Agreement, Dealer agreed to terminate and cancel
the Dealer Agreement and all rights and continuing. interests therein by written agreement and to release
GM and its related parties from any and all Niability arising out of or connected with the Dealer
Agresment, any predecessor agreement(s) thereto, and the relationship between [GM or the 363
Acquirer] and Dealer relating to the Dealer Agresment, and any predecessor agreement(s) thereto, on the
terms and conditions set forth herein, intending to be bound by the terms and conditions of this
Agreement.

E. Dealer executes this Agreement in accordance with Section 3 of the Originel Wind-Down
Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the foregoing recitals and the premises and covenants
contained herein, Dealer hereby agrees as follows:

t. Termination er

() Dealer hereby terminates the Dealer Agreement by written agresment in accordance
with Section 14.2 thereof. The effective date of such termination shall be S 20,

(b) Dealer shall timely pay all gales toxes, other taxes and any other amounts due 0
creditors, arising out of the operations of Dealer.

{c) Dealer shall be entitied to receive ihe Final Payment Amount in accordance with the
terms of the Original Wind-Down Agreement.
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2. Relesse: Covenant Not to Sue; Indemnity.,

{2) Dealer, for itself, its Affiliates and any of their respective members, partners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
successors, and assigns (collectively, the “Dealer Parties”), heveby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demsnds, damages, debis,
liabilities, oblipations, costs, expenses, liens, actions, and causes of action of every kind and
natere whatsoever (specifically including any claims which are pending in amy court,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or unknown, foreseen or unforeseen, suspected or unsuspected (“Clains™), which Dealer
or anyone claiming through or under Desler may have as of the date of the execution of this
Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors or assigns (collectively, the “GM Partiss™), arising out of or relating to
(i) the Dealer Agresment or this Agreement, (if) any predecessor agreement(s), (iif) the operation
of the dealership for the Existing Model Line, {iv) any facilities agreements, including without
limitation, any claimas related to or arising ot of dealership facilities, locations or requirements,
Standards for Fxcellence (“SFE™) related payments or bonuses (except that the 363 Aoquirer shall
pay any SFE payments due Dealer for the second (2™) quarter of 2009 and the 363 Acquirer shall
not collect any forther SFE related payments from Dealer for the third (3™} quarter of 2009 or
thereafter), and any representations regarding motor vehicle sales or profits associated with
Dealership Operations under the Dealer Agreement, or (v) any other events, transactions, claims,
discussions or circumstances of any kind atising in whole or in part prior to the effective date of
this Agreement, provided, however, that the foregoing release shall not extend to
{x} reimbursement to Dealer of unpaid wairanty claims if the transactions giving rise to such
claims oocumred within ninety (90) days prior the date of this Agreement, {y} the payment to
Dealer of any incentives currently owing to Dealer or any amounts currenily owing to Dealer in
its Open Account, or (z) any claims of Dealer pursuant to Section 17.4 of the Dealer Agresment,,
all of which amounts described in (x) - (z) above of this sentence shall be subject to setoff by GM
of any amounts due or to become due to GM or any of its Affiliates. GM shall not charge back to
Dealer any warranty claims approved and paid by GM prios to the effective date of teymination,
as described in Section 1 above, afier the later to ocour of (A) the date six (6) months following
payment, or (B} the effective date of termination, except that GM may make charge-backs for
false, framdulent or unsubstantiated claims within two (2) years of payment,

() Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institule or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert [(I)] any Claim that is covered by the release provision in subparagraph (a)
gbove [IF DEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRER]( [or (it} any
claim that is based upon, related to, arising from, or ofherwise conmected with the
assignment of the Dealer Agreement or the Origieal Wind-Down Agreement by GM to the
363 Acquirer in the 363 Sale, if any, or au allegation that such assigrment Is void, voidable,
otherwise wnenforceable, viclates any applicable law or contravenes any agreement.]
Notwithstanding anything ip the contrary, Dealer acknowledges and agrees that GM will suffer
irreparable harm from the breach by any Dealer Pasty of this covenant not to sue and therefore
agrees that GM shall be entitled to any equitable remedies available to them, including, without
limitation, injunctive relief, upon the breach of such covenant not fo sue by any Dealer Party.

{c) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
costs of settlement, and expenses {including, without limitation, reasonable attorneys’ fees and
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costs) which may be imposed upon or incurred by the GM Parties, or any of them, arising from,
relating 0, or cansed by Dealer’s (or any otber Dealer Parties”) breach of this Agreement or
Dealer’s execution or delivery of or performance under this Agreement. “Affiliate” means, with
respect to any Peison (as defined below), any Person that conirols, is controlled by or is under
common control with such Person, together with its and their respective partners, venturers,
directors, officers, stockholders, agents, employees and spouses. “Person” means an individual,
partnership, limited liability company, association, corporation or other entity. A Person shail be
presumed to bave control when ii possesses the power, directly or indirectly, to direct, or cause
the direction of, the management or policies of another Person, whether through ownership of
voting securities, by contract, or otherwise,

3. Due Authority. Deafer and the individual(s) execuling this Agreement on behalf of Dealer
hereby jointly aned severally represent and warrant to GM that this Agreement has been duly authorized by
Dealer and that all necessary corporate action has been taken and all necessary corporate approvals have
been obtained in connection with the execution and delivery of and performance under this Agreement,

4. Confidentjality. Dealer hereby agrees that, without the prior written consent of GM, it shall
not, except as required by law, disclose to any person (other than its agents or employees having 2 need to
know such information in the coaduct of their duties for Dealer, which agenis or employees shall be
bound by a similar undentaking of confidentiality) the terms or conditions of this Agreement or any facts
relating hereto or to the underlying transactions.

5. Informed and Voluntery Acts. Dealer has reviewed this Agreement with its legal, tax, or
other advisors, and is fully aware of all of it rights and alternatives. In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

6. Binding Effect. This Agreement shall be binding upon any replacement or successor dealer
as referred to in the Dealer Agreement and any successors or assigns. This Agreement shall be binding
upon any replacement or successor dealer as referred to in the Dealer Agreement and any successors or
assigms, and shall benefit any of GM’s successors or assigns.

7. Continyipg Jurisdiction. By executing this Agreement, Dealer hexeby consents and agrees
that the Bankrupicy Court shall retain full, complete and exclusive jurisdiction to interprat, enforce, and
adjudicete disputes concemning the terms of this Agreement and any other matter related thereto. The
terms of this Section 7 shall survive the termination of this Agreement.

8. Covemning Law. This Agreement shall be governed by, and construed in accordance with,
the laws of the state of Michigan.

9. NoReliance, The parties represent and agree that, in entering into this Agreement, they have
not relied upon any oral or written agreements, representations, statements, or promises, express of
implied, not specifically set forth in this Agreement. No waiver, modification, amendment or addition to
this Agreement is effective unless evidenced by a writlen instrument signed by an amuthorized
representative of the parties, and each party acknowledges that no individual will be authorized to orally
waive, modify, amend or expand this Agreement. The parties hereto expressly waive application of any
1aw, statute, or judicial decision allowing oral modifications, amendments, or additions to this Agreement
notwithstanding this express provision requiring a writing signed by the parties.

[Signature Page Follows]
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IN WITNESS WHERECF, Denler has execuicd this Agreement through its duly authorized
officer a1 of the day and year first above written. ’

Title:
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THIS SUPPLEMENTAL WIND-DOWN AGREEMENT (s “Agresrent”) is made and enterod.
into as of the 6th day of November, 2009,-by RAMP CHEVROLET INC. (*Dgaler™), for the use and

benefit of MOTORS LIQUIDATION COMPANY, Pi/a General Motors Corporation (“GM”), and
GBNERAL MOTORS LLC (363 Acauirer™).

RECITALS

A, Dealer und GM are patiies-to a Dealer Sales and Setvice Agreement for Chevrolet
Medium Duty Truck motor vehicles (the “Dealer Agreement”). Dealer’s dealership operations are located
in Port Jefferson Station, New York.

B. Deeler and (GM are paities to that certain W_in_d-bpvarn- -Agrcememl dated June 8, 2009 (the
“Original Wind-Down - Agreement”). Al initially capitslized terms-not otherwise defined herein shall
have the meanings ascribed. to such terms in the Original Wind-Down Agreement.

C. GM assigned. dll of s right, title and interest in the Dealer Agreement and-the Original
Wind-Down Agreement to the 363 Acquirer. .

D. Pursuant to fhie Original Wind-Down Agreceent, Déaler agreed to tenninate and cancel
the Dealer Agreement and all rights and continuing interests therein by written agreement and to release
GM and ifs related parties from any and all linbility arising out of or comngcted” with.the Dealer-
Agreement, any predecessor agreemertt(s) thereto, and the relationship between {3M or the 363 Acquirer
and Dealer relating to the Dealer Agreement, and any predecessov agresment(s) thereto, on the termg and
conditions set forth herein, intending 1o be bound by the tenns and conditions of this Agréement,

E. Dealér executes this Agresment in ascordance with Section 3 of the-Original Wind-Down
Agreement.

COVENANTS

' NOW, THEREFORE; in corsideration of the foregaing resitsls and the presises and covenants
contaiaed herein, Dealer hereby agrées-ay follows: '

() Dealer hiereby termninates. the Dealer Agreérient by written agreement in accordance
with Section 14.2 thereof. The effective date of such termination shall be November 6, 2009,

{b) Dealer shall timely pay sll sales taxes, other taxes and any other amounts due o
creditors, arising cut of the operations of Dealer,

{c) Denler shall be entitled to receive the Rinal Payment Amount in accordance with the
terms of the Original Wind-Down Agreement.

2. Release: Covenant Not to Sue; Indemsity,

(a) Dealer, for itself, its Affiliates and any of their respective members, partners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
suceessors, and assigns (collectively, the “Dealer Partics”), bereby reléases, settles, cancels,
discharges, and acknowledges Yo be fully satisfied any and all claims, demends, damages, debts,
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lishilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any olaims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or snknown, foreseen or unforeseen, suspected or unsuspected (“Claims”), which Dealer
or anyone claiming through ot under Dealer may have as of the date of the exgcution of this
Agreement against GM, the 363 Acquirer, iheir Affiliates or eny of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, Spousss, Togal
representatives, sucoessors or-assigns {collactively, the “GM Pagfieg™), arising out of or relating to
{i) the Dealer Agresment Or this-Agreement, (i) any predecessor agreement(s), (ifi) the operation
of the: dealership for the Existing Mode) Lins, (iv) any facilities agreements; including without
Limitation, any claims relafed fo or arising out of dealership- facilities, lotations or requirements, -
Standards for Excellence (“SFE”) related payments or-boruses (except that the 363 Acquirer shall
pay any SFE payments due Dealer for the second (2*) quarter of 2009 and'the 363 Acquirer shall
not collect any further SFE related payiaents from Dealer for the third {3 quarter of 2009 or
thereafler), and any representations regarding motor vehicle sales or prafits associated with
Dealership Operations under the Desler Agreement, or (v) any other events, transactions, claims,
discussioris or circumstances of any kind arising in whole or in part prior tothe effective date of
this Agreement, provided, however, that the foregoing  telease shall not extend fto
(%) reimbursement to Desler of unpaid watranty claims if the transactions giving rise to such
claims occurred within ninety (90)- days prior to the date of this Agreemen, {y} the payment 10
Dealer of any incentives currently owing to Dealer or any amounts ourrently owing to Dealer in
its Open Account, or (2) aay claims of Dealer pursuant to Section 17.4 of the Dealer Agreement,
ol of which amounts described in (x) - (z) above of this sentence shall be subject to setoff by GM
or the 363 Acquiver, as applicable, of any atlounts due or o become due to GM or the 363
Acquirer, or any of their Affiliates. Neither GM northe 363 Acquirer shalt charge back to Dealer
any warranty claims approved and paid by GM or the 363 ‘Acquirer prior to fhe effective date of
rermination, as described in Section 1 above, after the Ister to ocour of (A)the date six (6) months
following payment, or (B) the effective date of termination, except that GM and the 363 Acquirer
may make charge-backs for false, frandulent or unsubstantiated olaims within two (2) years of |
paymgnt.

(b) Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any coutt or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (&)
above or (ii) any claim that is based upen, related 1o, arising from, or otherwise connected with
the assignment of the Dealer Agreement or the Original Wind-Down Agreement by GM to the
363 Acquirer in the 363 Sale, if any, or an aflegation that sach assignment is void, voidable,
otherwise unenforogable, violates any spplicable faw or contravenes any agreement.
Notwithstaading anything to the confrary, Dealer acknowledges and agrees thut GM and the 363
Acquires will suffer irreparable harm from the breach by any Dealer Party of this covenant not to
sue and therefore agrees that GM and the 363 Acquirer shall be entitled to any equitable remedies
available to them, including, without limitation, injunctive relief, upon the breach of such
coveriant not i sue by any Dealer Party.

(c) Dealer shall indemnify, defend and hold the GM Partics harmless, from and against
any and all clpims, demands, fines, penalties, suits, cuuses of action, Habilities, losses, damages,
costs of settlement, and expenses (including, without limitation, reasonable attorneys’ fees and
costs) which may be imposed upon or incurred by the GM Parties, or any of them, arising from,
relating to, or caused by Dealer’s (or any other Dealer Parties’) breach of this Agreement or
Dealer’s execution or delivery of or performance under this Agreement. “A ffiliste” means, with
respect 1o any Person (as defined below), any Person that controls, is contolled by or iy under
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common control with such Person, together with its and fheir respective, pariners, venturers,
directors, officers, stockholders, agents, employées and:spouses. “Person” mesos an individual,
partnership, limited liability company, association, corperation or other entity. A Person shail be
presumed to have control when it possesses the power, directly or indirectly, to direct, or cause
the direction of, the monagement or policies of aother Pérson, whether through ownership of
voting securities, by contract, or otherwise.

3, Due Authority. Dealer and the individual(s) executing this Agreement o behalf of Dealer
hereby jointly and severally represent and warrznt to GM ang the 363 Acquirer that this Agreement has
been duly authorized by Dealer and that all necessary corporaie action bus been taken and all necessary
corporate approvals have been obtained in connection with the execution and delivery of and performance

mnder this Agreement.

4. Confidentiality. Dealer hercby agrees that, withont the prior written conserit of both GM.and
e 363 Acquire, it shall not, cxoept a5 required by law, disclose 10 any person {other than jts:agents or
employees having o need to know such information in the condust of their.duties for Dealer, which agents
o employees shall be bound by & similar undertaking of confidentiality), the termhs or conditions of this
Agreement or any facts relating hereto or to the underlying imnsactions.

5. Infarmed and Voluntiy Acts. Dealer has eviewed this Agreement with iis legal, tax, or
other advizors, and is fully aware of:a_}l_-_of its rights and alteratives, In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluritary and free from any duress.

6. Binding Effect. This-Agreement shall be binding upon any replavement or siccessor dealer
as referred to in the Dealer Agreement and any successors or assigns, and shall benefit arry of GM’s and
the 363 Acquirer’s SUCCEs30rs of assigns.

7. Contipuing Jurisdictign. By executing this Agreement, Dealer hereby comsents and agrees
that the Bankruptoy Court shall retain full, compiete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this Agreement and any other matier related thereto. The
tetms of this Section 7 shall survive the termination of this Agreement.

8. Governing Law. This Agreement shall be governed by, and construed in accordance with,
the lawa of the state of Michigan.

9, No Reliance. Dealer represents and agrees that, in delivering this Agreement, it bas not relied
upon any oral or written agrecments, representations, statemuents, or promiges, express or implied, not
specifically set forth in this Agreement, No walver, .modification, amendment or addition to this
Agreement is effective unless evidenced by o written instrument signed by an authorized representative of
the parties, and each party acknowledges that no individual witl be auficrized to ofally waive, modify,
amend or expand this Agreement. The parties hereto expressly waive application of any law, statute, or
judicial decision aflowing orel modifications, amendinents, or additions to  this Agreement
notwithstanding this express provision requiring a writing signed by the parties.

[Stgnature Puge Follows)

{00863763.1 BAC-} 11270 1071272000 2:14:15 PM } 3



IN WITNESS WHEREOF, Dealer bas executed this Agreement through ts duly authorized

representative as of the day and year first above written.

RAMP CHEVROLET INC.

By:
Name:
Tidle:
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DE TERMINATION AGH

. THIS DEFERRED TERMINATION AGREEMENT (this “Agreement’™ is made and entered into
as of the 1st day of June, 2009, by asd between Ramp Chevrolet Tuc. (“Dealer™, and GENERAL
MOTOKS CORPORATION (“GM™).

RECITALS

A. Dealer and GM are parties to a Dealer Agreement (the “Dealer Agreement™) for
HUMMER Motor Vehicles (the “Existing Model Eine”): Capitalized torms not otherwise defined in this
Agreement shall have the definitions set forth for such terms in the Dealer Agreement.

B. GM is the debior and debtor-in-possession in a bankruptey case (the *“Bankruptey Case”)
pending in the United States Banlouptey Court for the Southern District of New York (the “Bankniptoy
Court”), having filed a voluntary petition under Chapter 11 of Title 11 of the United States Code (the
“Bankruptcy Code™. No trustes has beeri appointed and GM is operatiog s business as
debtor-in-possession.

C. GM intends o sell, convey, assign and otherwise transfer certain of their assets (the “363
Assets™) to a purchaser (the “363 Acquirer”) pursuant to Section 363 of the Bankruptey Code {the “363
Saje™), subject to approval by and order of the Bankruptcy Court.

_ D. - A memorandun of understanding, letter of intent, or other similar document (the
“MOU™), has been executed with a party (the “Buyer”) that proposes to purchase all or substantially all of
the 363 Assets from GM or, if GM convey snch 363 Assets to the 363 Acquirer, the 363 Acquirer.

E. The MOU contemplates that the Buyer will enter into 2n acquisition agreement {the

“Purchase Agreement™) with GM or the 363 Acquirer, as applicable, pursuant to which the Buyer will
purchase certain of the 363 Assets (the “Acquisition™),

F. GM has considered moving and may, at its option, move to reject the Dealer Agreement
in the Baokruptoy Case, as permitted under the Bankrupicy Code, before the closing of the 363 Sale
unless Dealer executes and delivers this Agresment to GM on or before June 12, 2009

G. In return for the payments set forth herein and GM's willingness not to pursue the
immediate rejection of the Dealer Agteement in the Bankruptcy Case, Dealer desires to enter into this
Agreement (i) to allow GM o assume the Dealer Agreement, as supplemeated by this Agreement, i the
Bankruptcy Case, (if) to allow GM, at its option, to assign the Dealer Agreement, s supplemented by this
Agreemert, to the 363 Acquirer in connection with the 363 Sale, (jii) release GM, the 363 Acquirer, and
their related parties from any and all fiability arising out of or connected with the Dealer Agreement, any
predecessor agreement(s) thereto, and the relationship between GM and Dealer relating to the Dealer
Agreement, and any predecessor agreement(s) thereto, all on the terms and conditions set forth herein,
and {iv) to provide for the deferred termination of the Dealer Agreement.

H “Jf the 363 Sale closes, but the Acquisition fails thereafier to close for any reason, this
Agreement shalt continne in full force and effect and provide for {i) Dealer’s voluntary termination of the
Dealer Agreement, (ii) GM's payment of certain monetary consideration to Dealer to allow ordexly
wind-down of its Dealership Operations, and (jif} Dealer’s covenants regarding its continuing Dealership
Operations under the Dealer Agreement, 85 supplemented by the terms of this Agreement (the “Subject
Dealer Operations™).
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COVENANTS

NOW, THEREFORE, it consideration of the foregoing recitals and the premises and covenants
contained herein, Dealer and GM hereby agree (subject to any required Bankruptey Court approvals), as
follows: : '

1. Assignment-363 Sale, Dealer acknowledges and agrees that GM has the right, but not the
obligation, 1o seek to assign the Dealer Agreement and this Agreement in'the Bankruptoy Case to the 363
Acquirer. As part of the 363 Sale, provided such sale closes, GM may, in its sole discretion, assign the
Dealer Agreement and this Agreement to the 363 Acquirer. If GM elects 1o exercise its option to assign
the Dealer Agreement and this Agreement, Dealer specifically agrees to such assignment and agrees not
to object to or protest any such assignment.

2. Termination of Dealer Agreement and this Agreement llpg isition by Third-Part
Buyer. If the Acquisition by the Buyer closes on or before September 30, 2009, or such later date selected
by GM or the 363 Acquirer, as applicable, in its sole discretion (the “Acquisition Closing Deadline™, this
Agreement and the Dealer Agreement shall be assigned to and assumed by the Buyer. Thereafter, the
Dealer Agreement, as supplemented by this Agreement; shall terminate and be of na further force or
effect (except for those terms thereof that specificaily survive the termination of this Agreement or the
Dealer Agreement, as applicable) on the earlier of (a) the date on which Buyer and Dealer have executed
a roplacement dealer sales and service agreement, however denominated (a “Replacement Dealer
Agreement™), or (b) October 31, 2010, whether or not the Buyer and Dealer have executed a Replacement
Dealer Agreement. Following such termination, the terms of Section § of this Agreement shall govern
Dealer’s right to receive termination assistance.

3, Termination of Dealer Agreement — No Acquisition by Third Party Buyer. Subject to the
terms of Sections 1 and 2 above:

{a) Dealer hereby covenants and agrees to conduct the Subject Dealer Operations until
the effective dale of termination of the Dealer Agreement, which shall not occur earlier than
January I, 2010, or later than October 31, 2010, under and in accordance with the tenms of the
Dealer Agreement, as supplemented by the terms of this Agreement. Accordingly, Dealer hereby
terminates the Dealer Agreement by written agreement in accordance with Section 14.2 thereof,
such termination to be effective on October 31, 2010, Notwithstanding the foregoing, either party
may, at its option, elect to cause the effective date of termination of the Dealer Agreement fo
occur (if not terminated earfier as provided in Section 2 above) on any date after December 31,
2009, and prior to October 31, 2010, upon thirty (30) days written notice to the other party. In
sddition and notwithstanding the foregoing, if Dealer has sold of all of its new Motor Vehicle
inventory on or before December 31, 2009, and wishes fo terminate the Dealer Agreement prior
to January 1, 2010, Dealer may request that GM or the 363 Acquirer, as applicable, approve such
termination and, absent other limiting circumstances, GM or the 363 Acquirer, as applicable,
shall riot unreasonably withfiold its agreement to such termination raquest, subject to the terms of
this Agreement..

(b) Concurrently with its termination of the Dealer Agreement, Dealer hereby conveys to
GM or the 363 Acquirer, as applicable, a non-exclusive right to use Dealer’s customer ists and
service records for the Subject Dealer Opcrations for similar purposss as the data may have been
used by Dealer or GM and, within ten (10} days following GM’s or the 363 Acquirer's, as
applicable, written request, Dealer shall deliver to GM or the 363 Acquirer, as applicabte, digital
computer files containing copies of such lists and records. Such right of use shall include without
Himitation the right to communicate with and selicit business and information from customers
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identified in such lists and records and to assign such non-exclusive right to third parties without
thereby relinguishing its own right of use.

4. Termination Pavment to Dealer.

{a) Unless the Dealer Agreement and this Agreement are terminated in accordance with
Section 2 above, in consideration of (i) Dealer's agreement to sell its new Motor Vehicle
javentory @s set forth below, and (ii) the termination of the Dealer Agreement by written
agreement in accordance with Section 14.2 thereof (as set forth in Section 3 of this Agreement),
GM or the 363 Acquirer, as applicable, shall pay, or cause to be paid, to Dealer the sum of
$24,000 (the “Termination Payment Amount”), subject to the terms herein. This payment is
consideration solely for Dealer's covenants, releases and waivers set forth herein, and Dealer’s
transfer to GM or the 363 Acquirer, as applicable, of & non-exclusive right fo use jts custonzer
lists and service records,

{b} GM or the 363 Acquirer, as applicable, shall pay twenty-five percent (25%) of the
Termination Payment Amount (the “Initial Payment Amount™) to Dealer by crediting Dealer’s
open account maintained by GM or the 363 Acquirer, as applicable (the “Open Account™), in
accordance with its standard practices and on or before the date ten (10) business days following
the Acquisition Closing Deadiine (provided (hat the Acquisition has not closed). GM or the 363
Acquirer, as applicable, shall pay the balance of the Termination Payment Amount (the “Final

t Amount”) to Dealer, subject to the terms of this Agreement, by crediting Pealer’s Open
Account in accordance with GM’'s or the 363 Acquirer’s, as applicable, standerd practices, within
ten (10) business days after all of the following have occurred: (i) Dealer has sold al of its new
Motor Vehicle inventory prior to the termination of the Dealer Agreement, (i) Dealer’s
compliance with all applicable bulk transfer, sales tax transfer or similar laws and the expiration
of all time pericds provided therein, (iii} Dealer’s delivery to GM or the 363 Acquirer, as
applicable, of certificates of applicable taxing authorities that Dealer has paid all sales, use, and
ather taxes or svidence reasonably satisfactory to GM or the 363 Acquirer, as applicable, that GM
or the 363 Acquirer, as applicable, will have no liability or obligation to pay any such taxes that
may remain unpaid, (iv) the effective date of termination of the Dealer Agreement in accordance
with Section 3 above, {v) Dealer’s compliance with the terms of Section 5(c) below, {vi) GM's or
the 363 Aoquirer’s, as applicable, receipt of the fully executed Supplemental Termination
Agreement in substantially the form attached hereto ag Exhbibit A and incorporated herein by this
reference (subject to inclusion of information specific to Deater's Dealership Operations), and
{vii} GM’s or the 363 Acquirer’s, as applicable, receipt of any required Bankruptcy Court
approvals. GM or the 363 Acquirer, as applicable, may, in lts sole discretion, waive in writing
any of the conditions for payment set forth in the preceding sentence.

, {c) In addition to any other setoff rights under the Dealer Agreement, payment of all or
any part of the Termination Payment Amount may, in GM's or the 363 Acquirer’s reasonable
discretion, be (i) reduced by any amount owed by Dealer to GM, the 363 Acquirer or their
Affiliates. andfor (i) dejayed in the event GM or the 3683 Acquirer, as applicable, has a
reasonable basis to believe that any party has or claims any interest in the assets or properties of
Dealer relating to the Subject Dealer Operations including, but not limited to, all or any part of
the Termination Payment Amount (each, a “Competing Claim™), in which event GM or the 363
Acquiver, as applicable, may delay payment of all or any part of the Termination Payment
Amount untit GM or the 363 Acquirer, as applicable, has received evidence in form and
substance reasonably acceptable to GM or the 363 Acquirer, as applicable, that all Competing
Claims have been fully and finally resolved.
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{d) GM or the 363 Acquirer, as applicable, shall have no obligation to disburse any
portion of the Termination Payment Amowmnt 10 Dealer if either the closing of the 363 Sale does
not occur or the closing of the Acquisition does cceur,

5. Complete Waiver of All Termination Assistance Rights. In consideration of the agresments
by GM and the 363 Acquirer, as applicable, hereunder, upon the termination of the Dealer Agreement, as

provided in Section 2 or Section 3 of this Agreement, and cessation of the Subject Dealer Operations, the
following terms shall apply in lieu of Dealer's rights to receive termination assistance, whether under the
Dealer Agreement or applicable laws, all of which rights Dealer hereby waives:

(a) Neither GM nor the 363 Acquirer, as applicable, shall have any obligation fo
repurchase from Dealer any Motor Vehicles whatsoever.

. (b) Neither GM nor the 363 Acquirer, as applicable, shall have any obligation to
repurchase from Dealer any Parts or Accessories or Special Teols whatsoever.

{c) Dealer shall eliminate or remove from the Dealer Premises all Dealer-owned signs
(freestanding or not) for the Subject Dealer Operations within thirty (30) days following the
effective date of termination at no cost to either GM or the 363 Acquirer, Dealer understands and
agrees that the Termination Payment Amount was determined by GM in part based on Dealer’s
agreements that it will timely remove all signs for the Satum Retail Facility Operations and will
not require or atterapt to require GM or the 363 Acquirer, as applicable, o purchase any or all of
such signs pursuant to the provisions of the Dealer Agreement or any applicable statutes,
regulations, or other laws,

{d) Dealer expressly agrees that the provisions of Article 15 of the Dealer Agreement do
not, by their terms, apply to this termination.

{e) Dealer expressly agrees that all termination rights of Dealer are set forth herein and
expressly agrees that any termination assistance otherwise available to Dealer as set forth in the
Dealer Agreement or sny state statute or regulation shall not apply to Dealer’s termination of the
Dealer Agreement pursuant to this Agreement,

() The terms of this Section 5 shall survive the termination of this Agreement.

6. Release; Covenant Not to Sue; Indemnity,

(a} Dealer, for itself, its Affiliates and any of their respective members, partners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
successors, and assigns (collectively, the “Dealer Parties”), hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
Yabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which ere pending in any coust,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or unknown, foreseen or unforeseen, suspected or wnsuspected (“Claims™), which Dealer
or anyone claiming through or under Dealer may have as of the date of the execution of this
Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partners, vemturers, stockholders, officers, directors, cmployees, agents, spouses, legal
representatives, snccessors or assigns (collectively, the “GM Parties™), arising ot of or relating to
{i) the Dealer Agteement or this Agreement, (i) any predecessor agreement(s), {iii} Dealer’s
Dealership Operations for the Existing Model Line, (iv) any facilities agreements, including
without limitation, any claims related to or arising out of Dealer’s facilities, locations or

4
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requirements, Standards for Excellence (“SFE™) related payments or bonuses (except that GM or
the 363 Acquirer, as applicable, shall pay any SFE payments due to Dealer for the second (2™
quarter of 2009 and neither GM nor the 363 Acquirer, as applicable, shall collect any further SFE
relasted payments from Dealer for the third (3*) quarter of 2009 or thereafier), and any
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Desaler 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 Agreement,
provided, however, that the foregoing release shall not extend to {x) reimbursement io Dealer of
unpaid warranty claims if the transactions giving tise 10 such claims occurred within ninety (90)
days of the date of this Agreement, (y) the payment to Dealer of any incentives currently owing to
Dealer or any amounts currenily owing to Dealer in its Open Account, or (z) any claims of Dealer
pussuant to 17.4 of the Dealer Agreement, all of which amounts described in (x) - (2) above of
this sentence shall be subject 16 setoff by GM or the 363 Acquirer, ag applicable, of any amounts
due or to become dus to either or any of its Affiliates, Neither GM or the 363 Acquirer, as
applicable, shall charge back to Dealer any warranity claims approved and paid by GM or the 363
Acquirer, as applicable, prior to the effective date of termination, as described above, after the
Tater to occur of (A) the date six (6) months following payment, or (B) the effective date of
termination, except that GM or the 363 Acquirer, as applicable, may make charge-backs for false,
fraudulent or upsubstantiatéd claims within two (2) years of payment.

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

{c) Dealer; for itself, and the other Dealer Parties, hereby agrees not to, at any fime, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (a)
above, or (if) any Claim that is based upon, related to, arising from, or otherwise connected with
either the assignment of the Dealer Agreement by GM to the 363 Acquirer in the 363 Sale or the
assignment of the Dealer Agreement by GM or the 363 Acquirer, as appliceble, to the Buyer in
the Acquisition, or an allegation that either is void, voidable, otherwise unenforceable, violates
any applicable law or contravenes any agreement. As a result of the foregoing, amy such breach
shall absolutely entitle GM or the 363 Acquirer, as applicable, to an immediate and permanent
injunction 10 be issued by any coutt of competent jurisdiction, precluding Dealer from contesting
GM?s or the 363 Acquirer’s, as applicable, application for injunctive relief and prohibiting any
further act by Dealer in violation of this Section 6. In addition, GM or the 363 Acquirer, as
applicable, shall have all other equitable rights in connection with a breack of this Section 6 by
Dealer, including, without limitation, the right to specific performance.

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

() The terms of thig Section & shall survive the teymiration of this Agreement.

7. Subigct Dealer Operstions. From the effective date of this Agreement until the effective date
of termination of the Dealer Agreesnent (which shall ot occur prior to January 1, 2010, subject to
Sections 2 and 3 above):

{a) Dealer shall not, and shail have no right to, purchase Motor Vehicles from GM or the
363 Acquirer, as applicable, which rights Dealer hereby waives, from and after the earlier of (i}
the closing of the Acquisition, (i} if the Acquisition has not occurred, the dale upon which the
Acquisition Agreement terminateg or (iif} if the Acquisition has not occurred, the Acquisition
Clesing Deadline,

(b) Dealer shall have the nght to purchase service parts from GM or the 363 Acquirer, as

applicable, to perform warmanty service and other normal service operations at the Dealership
Premises during the term of this Agreement. Dealer shall have no obligation, however, to follow
the recommendations of GM’s service parts operations’ retail inventory management (“RIM")
process, which recommendations are provided for guidance purposes only. Dealer’s future orders
of service paris of any kind (as well as service parts currently on hand and those acquired in the
future from a source other than GM or the 363 Acquirer, as applicable), including but not limited
1o RIM-recommended oxders, shall not be efigible for return.

{¢) Dealer shall not, and shall have no right to, propose to GM or the 363 Acquirer, as
applicable, {under Section 12.2 of the Desler Agreernent or otherwise) or consummate a change
in Dealer Operator, & change in ownesship, or, subject to GM’s or the 363 Acquirer’s, as
applicable, option, a transfer of the dealership business or its principal assets to any Person;
provided, however, that GM or the 363 Acquirer, as applicable, shatl honor the terms of Section
12.1 of the Dealer Agreement upon the death or incapacity of the Dealer Operator, except that the
term of any new desler agreement under Subsection 12.1.5 shall expire on October 31, 2010,
subject to the terms of this Agreement. Accordingly, neither GM nor the 363 Acquirer, a5
applicable, shall have any obligation (under Section 12,2 of the Dealer Agreement or otherwise)
to review, process, respond 10, OF approve any application ot proposal to accomplish any such
change, except as expressly otherwise provided in the preceding sentence.

{d) In addition to all other matters set forth herein, the following portions of the Dealer
Agreement shall not apply: Sections 6.1 and 6.3.1 {concerning ordering of new Motor Vehicles)
after the Acquisition Closing Deadline; Article 8 (Training); Article 9 (Review of Dealer’s
Performance); Sections 122 and 12.3 (Changes in Management and Ownership); Artiele 135
(Termination Assistance); and Article 16 (Dispute Resolution).

(e) Except as expressly otherwise set forth herein, the terms of the Dealer Agreement,
shall remain umviodified and in full force arl effeet.

8. Dug Authority. Dealer and the individual(s) executing this Agreement on behalf of Dealer
hereby jointly and severally represent and warrant to GM and the 363 Acquirer that this Agreement has
been duly atthorized by Dealer and that all necessary corporate action has been taken and all necessary
corporate approvals have been obtsined in connection with the execution and defivery of and performance
under this Agreement.

6
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9. Confidentiality. Dealer hereby agrees that, without the prior written consent of GM or the 363
Acquirer, as applicable, it shall not, except as required by law, disclose to any person {(other than its
agents or employees having a need to know such information in the conduct of their duties for Dealer,
which agenis or employees shall be bound by a similar undertaking of confidentiality) the terms or
conditions of this Agreement or any Tacts relating hereto or to the underlying transactions.

10. Informed and Voluntary Acts. Dealer hay reviewed this Agreement with its legal, tax, or other
advisors, and Is fully aware of all of its rights and alfernatives. In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

11, Binding Effect. This Agreement shali benefit and be binding upon the parties her¢to and their
respective successors of assigns. Without limiting the generality of the foregoing, after the Acquisition
oceurs, this Agreement shall benefit and bind the Buyer.

12. Effectiveness. This Agreement shall be deemed withdrawn and shall be null and void and of
no further force or effect uniess this Agreement is executed fully and propesly by Dealer and is received
by GM on or before June 12, 2043,

13, Continying Jurisdiction. By executing this Agreement, Dealer herby consents and agrees
that the Bankruptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this Agreement and eny other matter related thereto, The
terms of this Section 13 shall survive the termination of this Agreement.

14. Other Agreements.

(a) Dealer shall continue to comply with all of its obligations under Channe! Agreements
(as defined below) between GM, or one or more of its Aftilistes, and Dealer, provided that GM
and Dealer shall enter info any amendment or modification to the Channe] Agreements reguired
as a result of GM’s restructuring plan, in a form reasonably satisfactory to GM. In the event of
any conflict between the terms of the Channel Agreements and this Agreement, the lerms and
conditions of this Agreement shall control.

(b) The term “Channel Agreements” shall mean agreements (other than the Dealer
Agreement) between GM, or one or more of its Affiliates, and Dealer imposing on Dealer
obligations with respect to its Dealership Operations under the Dealer Agreement, including,
without limitation, obligations {0 relocate Dealership Operations, to ‘construct or renovate
facilities, not to protest establishment or relocation of other Deslers, to conduct exclusive
Dealership Operations under the Dealer Agreement, or to meet cerain sales performance
standards {as & condition of receiving or retaining payments from GM or the 363 Acquirer, as
applicable, or otherwise). Channel Agreements may be entitled, without limitation, “Summary
Agreement,” “Agreement and Business Plan,” “Exclusive Use Agreement,”,” “No-Protest
Agreoment,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase,”
Netwithstanding the foregoing, the term “Channe! Agreement” shall not mean or refer to (i} any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
{each a “Termination Agreement™), (Hi} any performance agreement of any kind between Dealer
and GM (each a “Performance Agreement™), or (iif) any agreement between Dealer (or any
Affiliate of Dealer) and Argonsut Holdings, Inc,, a Delaware corporation and wholly-owned
subsidiary of GM (“AHI), including, without limitation, any agreement entifled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease” {and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any surrently outstanding Termination Agreements or Performance
Agreements in the Bankruptcy Case. By executing this letter agreement, Dealer agrees not fo, at
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any time, sue, protest, institute or assist in instituting any proceeding in any court oF
administrative proceeding, or otherwise assert any objection or protest of 2ny kind with respect to
GM’s rejection of such Termination Agreements or Performance Agreernents.

() Alt of the Channe! Agreements shall sutomatically terminate and be of o further
force or effect an the effective date of termination of the Diealer Agreement (pursuant to either
Section 2(b) or Section 3 hereof), except that thosg provisions that, by their terms, expressly
survive termination of the Channe] Agreements shall survive the termination contemplated under
this Agreement. Following the effective date of termination of the Dealer Agreement, the Buyer,
GM or the 363 Acquirer, as applicable, and Dealer shall eater into docurnents in recordable form
reasonably satisfactosy to the Buyer, GM or the 363 Acquirer, as applicable, confirming the
termination of any Channel Agreements affecting fitle to real property owned or leased by Dealer
or Dealer's Affiliates,

15. Governing Law. This Agreement shall be governed by, and construed in accordance with, the
laws of the state of Michigan.

16. Counterparts. This Agreément may be executed in counterparts, each of which when signed
by ali of the parties hereto shall be deemed an original, but all of which ‘whes taken together shall
constituie one agreement. :

17. Complete Agreement of the Parties. This Agreement, the Dealer Agreement, and the
schedules, exhibits and attachments to such agreements (i) contain the entire understanding of the parties
relating to the subject matter of this Agreemnent, and (i) supersede all prior staternents, representations
end agreements relating to the subject matter of this Agresment, The parties represent and agree that, in
entering info this Agreement, they have not relied upon any oral or writter agreements, representations,
statements, or promises, express or implied, not specifically set forth in this Agreement. No waiver,
modification, amendment or addition to this Agreement is effective unless evidenced by a written
instrument signed by an authorized representative of the parties, and each party acknowledges that no
individual will be authorized to orally waive, modify, amend or expand this Agreement. The parties
expressly waive application of any law, statute, or judicial decision allowing oral moedifications,
amendments, or additions to this Agreement notwithstanding this express provision requiring a writing
signed by the parties.

[Sipnature Page Follows}
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IN WITNESS WHEREOF, Dealer and GM have executed this Agreement as of the day and year

first above writien.
MﬁzawuéZ%Ziﬁgf#f

mWe@wng&Aﬁ/:m
___Presioeyr

Title

GENERAL MOTORS CORFORATION

wﬁZ%aé@Z;QZ?%;yr’

Authorized Representative

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

SAMPLE SUPPLEMENFAL TERMINATION AGREEMENT
THIS SUPPLEMENTAL TERMINATION AGREEMENT (this “Agreement”) is made and
citered into as of the day of » 20_, by _ , &
(“Dealer”), for the use and benefit of , @
{“GM”) and 2 corporation (“363 Acquirer™).
RECITALS

A Dealer and GM are parties to a Dealer Agreement for motor vehicles (the
“Dealer Agreement™), Lo

B. Dezler and GM are parties to that certain Deferred Termination Agreement dated June
__, 2009 (the “Qrlginal Termination Agreement”). All initially capitalized terms not otherwise defined
herein shall have the meanings ascribed to such terms in the Original Termination Agreement.

C. [IF DEALER AGREEMENT ASSIGNED TO THE 363 ACQUIRER] [GM assigned
all of its right, title and interest in the Dealer Agreement and the Original Deferred Tevrmination
Agreement to the 363 Acquirer.)

D. Pursuant to the Orlginal Termination Agreement, Dealer agreed to terminate the Dealer
Agreement and all rights and continuing interests therein by written agreement and to release GM and its
related parties from any and all liability arising out of or connected’ with the Dealer Agreement, any
predecessor agreement(s) thereto, and the relationship between GM or the 363 Acquirer, as applicable,
and Dealer relating to the Dealer Agreement, and any predecessor agreement(s) thereto, on the terms and
conditions set forth herein, intending to be bound by the terms and conditions of this Agreement.

E. .Dealer executes this Agreement in accordence with Section 4 of the Original Termination
Agreement.

COVENANTS

NOW, THEREFORE, in consideration of the foregoing recitals and the premises and covenants
- comiained herein, Dealer hereby agrees as follows:

1. Termination 1

() Dealer hereby terminates the Dealer Agreement by written agreement in accordance
with Section 14.2 therenf, The effective date of such termination shali be ;20

{c) Dealer shall timely pay all sales taxes, other taxes and any other amoumnts due to
creditors, arising out of the operations of Dealer.

{d} Dealer shall be entitled o receive the Pinal Payment Amount in accordance with the
terms of the Original Termination Agreement.

$3 THIS DOCUMENT SHALL BE NULL AND YOI IF NOT EXECUTED BY PEALER AND RECEIVED BY GM ON OR BEFORE
JUNE 2, 2089 OR TF DEALER CHANGES ANY TERM OR FROVISION HEREIN
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elease: C £ Not fo Sue: Tndempity.

(a) Dealer, for itself, its Affiliates and any of their respective members, partners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
successors, and sssigns (collectively, the “Dealer Parties”), hereby relcases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debis,
Habilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in any courd,
administrative agency or board or under the mediation process of the Dealer Agreement}, whether
known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which Dealer
or anyone claiming through or under Dealer may have as of the date of the execution of this
Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partners, venturers, stockholders, officers, direciors, employees, agents, spouses, legal
representatives, successors of assigns {collectively, the “GM Parties”), arising out of or relating to
{i} the Dealer Agreement or this Agreement, (ii) any predecessor agreement(s), (iif) the Dealer’s
Dealership Operations for the Existing Model Line, (iv) any facilities agreements, including
without limitation, any claims relsted to or arising out of reteil facilities, locations or
requirements, Standards for Excellence (“SFE”) related payments or bonuses (except that GM or
the 363 Acquirer, as applicable, shall pay any SFE payments due Dealer for the second (2™}
guarter of 2009 and neither GM nor the 363 Acquirer, as applicable, shall collect any further SFE
related payments from Dezler for the third (3°) quarter of 2009 or thereafier), and any
representations cegarding motor vehicle sales or profits associated with Dealership Operations
under the Dealer Agreement, or (v) any other events, transactions, claims, discussions or -
circumstances of any kind arising in whole or in part prior to the effective daie of this Agreement,
provided, however, that the foregoing relesase shall not extend to (x) reimbursement to Dealer of
unpaid warranty claims if the transactions giving rise to such claims occurred within ninety (90)
days prior the date of this Agreement, (y) the payment to Dealer of any incentives currently
owing to Dealer or any amounts currently owing to Dealer in its Open Account, or () any claims
of Deater pursuant to Section 17.4 of the Dealer Agreement, all of which amounts described in
(%) - () above of this sentence shall be subject to setoff by GM of any amounts due or to become
due to GM or any of its Affiliates. Neither GM nor the 363 Acquirer, as applicable, shall charge '
back to Dealer any warranty claims approved and paid by GM or the 363 Acquirer, as applicable,
prior to the effective date of termination, as described in Section 1 above, after the later 1o oceur
of (A) the date six (6) months following payment, or (B) the effective date of termination, except
that either GM or the 363 Acquirer, as applicable, may make charge-backs for false, fraudulent or
unsubstantiated claims within two (2) years of payment.

(b) Dealer, for itself, and the other Dealer Parties, hereby agrees not to, af any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert {(i)] any Claim that is covered by the release provision in subparagraph (a)
above [IF DEALER AGREEMENT ASSIGNED TQ THE 363 ACQUIRER] |or (i) any
claim that is based upom, related to, arising from, or otherwise comnccied with the
assignment of the Dealer Agreement or the Originaf Termination Agreement by GM to the
363 Acquirer in the 363 Sale, if any, or an allegation that such assignment is void, voidable,
otherwise umenforceable, violates any apphicable law or contravenes any agreement.] As a
resuit of the foregoing, any such breach shall absolutely entitle GM or the 363 Acquirer, as
applicable, to an immediate and permanent injunction to be issued by any court of competent
jusisdiction, precluding Dealer from contesting GM’s or the 363 Acquirer’s, as applicable,
application for injunctive relief and prohibiting any further act by Dealer in viotation of this
Section 2. In addition, GM or the 363 Acquirer, as applicable, shall have all other equitable rights

2
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in connection with a breach of this Section 2 by Dealer, including, without limitation, the right to
specific performance,

(¢) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
costs of settlement, and expenses (including, without jimitation, reasonable attorneys™ fees and
costs) which may be imposed upon or incurred by the GM Parties, or any of them, arising from,
relating to, or caused by Dealer’s (or any other Dealer Parties”) breach of this Agreement or
Dealer’s execution or deiivery of or performance under this Agreement. “Affiliate™ means, with
respect 1o any Person (as defined below), any Person that controls, is confrolled by or is under
coramon control with such Person, together with its and their respective partmers, venturers,
divectors, officers, stockholders, agents, employces and spouses. “Person” means an individuat,
partership, limited lability company, association, corporation or other entity. A Person shall be
presumed to have control when it possesses the power, directly or indirectly, to direct, or cause
the direction of, the management or policies of another Person, whether through ownership of
voting securities, by contract, or otherwise,

3. Due Authority. Dealer and the individual(s) executing this Agreement on behalf of
Dealer hereby jointly and severally represent and warrant to GM that this Agreement has been duly
authorized by Dealer and that )l necessary corporate action has been taken and all necessary corporate
approvals have been obtained in conmection with the €xecution and delivery of and performance under
this Agreement. ’

4. Confidentiality. Dealer hereby agrees that, without the prior written consent of GM, it
shall not, except as required by law, disclose to any person (other than its agents or employees having a
need to know such information in the conduct of their duties for Dealer, which agents or employees shall
be bound by a similar undertaking of confidentiality} the terms or condifions of this Agreement or any
facts relating hereto or to the underlying iransactions.

5. Informed and Voluniary Acts, Dealer has reviewed this Agreement with its legal, lax, or
other advisors, and is fully aware of all of its rights and alternatives, In executing this Agreement, Dealer
acknowledges that its decisions and actions are entirely voluntary and free from any duress.

6. Binding Effect. This Agreement shall be binding upon any replacement or successor
Dealer as referred to in the Dealer Agreement and any successors or assigns. This Agreement shali be
binding upon any replacement or successor Deafer as referred fo in the Dealer Agreement and any
successors of assigns, and shatl benefit any of GM’s successors or assigas.

7. Continuing Jurisdiction. By executing this Agreement, Dealer herby consents and agrees
that the Bankmuptey Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this Agresment and any other matter related thereto. The
terms of this Section 7 shall survive the termination of this Agreement.

8. Goveming Law. This Agreemeni shall be govemned by, and construed in accordance with,
the Jaws of the state of Michigan.

9. No Reliance. The parties represent and agree that, in entering into this Agreement, they
have not relicd upon any oral or written agreements, representations, statements, or promises, express or
implied, not specifically sei forth in this Agreement. No waiver, modification, amendment or addition to
this Agreement is effective unless evidenced by a written instrument signed by an authorized
representative of the parties, ard each party acknowledges that no individual wili be authorized to orally
waive, modify, amend or expand this Agreement. The partics hereto expressly waive application of any
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law, statute, or judicial decision allowing oral modifications, amendments, or additions to this Agreement
notwithstanding this express provision requiring a writing signed by the parties.

IN WITNESS WHEREOF, Dealer has executed this Agreement through its duly authorized
officer as of the day and year first above written.

By:
Name;
Titls:,
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SILLER WILK, LLP

675 Third Avenue

New York, New York 10017

Ph: (212)421-2233

Eric J. Snyder (ES-8032)
Proposed Counsel for the Debtor

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF NEW YORK

In re: Chapter 11
RAMP CHEVROLET, INC,, Case No.: 09-77513 (reg)

Debtor,

ORDER AUTHORIZING THE DEBTOR TO: (I) ASSUME AGREEMENT WITH

GENERAL MOTORS; () DISTRIBUTE PROCEEDS RESULTING FROM

ASSUMPTION AND (111) DISMISS THE BANKUPTCY CASE, IF NECESSARY

Upon the motion (the “Motion”) of Ramp Chevrolet, Inc., the debtor herein (the

“Debtor”), pursuant to Sections 105(a), 365(a) and 1112(b) of Title 11 (the “Bankruptcy Code”)
and Bankruptey Rules 2002 and 6006, for authority to: (i) assume the Wind-Down Agreement
(as defined in the Motion), between the Debtor and the General Motors Corporation (“GM™); (ii}
remit the Wind-Down Money (as defined in the Motion) to the New York State Department of
Taxation & Finance (“*DTF”); and (iii) if necessary, to dismiss the Debtor’s bankruptey case;
and where, in the Debtor’s business judgment, the assumption of the Wind-Down Agreement is
in the best interest of the Debtor’s estate; and where the Debtor has cured and satisfied any and
all of its obligations under the Wind-Down Agreement; and where DTF maintains a security
interest in all of the Debtor’s assets inciuding the Wind-Down Money; and where the Debtor’s

senior security creditor, General Motors Acceptance Corp., will not be prejudiced if the Wind-

Down Money is remitted to DTF on account of its secured claim; and where cause exist to
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dismiss the Debtor’s bankruptcy case; and sufficient cause appearing to me therefore; it is
hereby

ORDERED, that the Motion, be, and it hereby is, granted in all respects; and it is further

ORDERED, the Wind-Down Agreement, be and it hereby is, assumed under Section
365(a) of the Bankruptcy Code; and it is further

ORDERED, that GM is directed to immediately remit the Wind-Down Money to the
Debtor; and it further

ORDERED, that, upon receipt of the Wind-Down Money, the Debtor shall remit the
Wind-Down Money to DTF; and it is further

ORDERED, that this bankruptcy case, case no. 09-77513, be and it hereby is, dismissed.

Dated: Central Islip, New York
December __, 2009

HONORABLE ROBERT E. GROSSMAN
UNITED STATES BANKRUPTCY JUDGE
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