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General Motors LLC, f/k/a General Motors Company (“New GM?”), by its undersigned
counsel, respectfully submits this motion (“Motion”), pursuant to 11 U.S.C. 8§ 105 and 363, to
enforce the Order (i) Authorizing Sale of Assets Pursuant to Amended and Restated Master Sale
and Purchase Agreement with NGMCO, Inc.,, a U.S. Treasury-Sponsored Purchaser; (ii)
Authorizing Assumption and Assignment of Certain Executory Contracts and Unexpired Leases
in Connection with the Sale; and (iii) Granting Related Relief, entered by the Court on July 5,
2009 (the “Sale Order”)* by (a) directing Ashraf Elgohary (“Elgohary™) to cease and desist
from further prosecuting, or otherwise pursuing the claims asserted by him in an action (“State
Court Action”) commenced in the Superior Court of New Jersey, Camden County (“State
Court”), Case No. L 975-12, against New GM, and (b) directing Elgohary to dismiss the State
Court Action with prejudice forthwith. In support of this Motion, New GM respectfully
represents as follows:

PRELIMINARY STATEMENT

1. According to the complaint (“Complaint™)? filed by Elgohary in the State Court
Action, a fire occurred in Elgohary’s vehicle in January, 2008 -- approximately 18 months before
this bankruptcy case was commenced. The vehicle -- a 2007 Chevrolet Express Van (“Vehicle™)
-- was purchased by Elgohary approximately two years prior to the bankruptcy filing. The fire
rendered the Vehicle inoperable. Elgohary never brought the Vehicle to an Old GM (as herein
defined) or New GM service center for repair. On these facts, Elgohary asserts claims against
New GM in the State Court Action based on an express warranty theory and implied warranty

theories, and seeks money damages and other charges, including attorneys’ fees.

L A copy of the Sale Order is annexed hereto as Exhibit “A.”

2 A copy of the Complaint is annexed hereto as Exhibit “B.”

19834822v7
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2. All of Elgohary’s claims asserted in the Complaint against New GM are barred by
the Sale Order. Specifically, New GM acquired substantially all of the assets of former General
Motors Corporation (“Old GM”) on July 10, 2009 in a transaction approved by this Court. The
scope and limitations of New GM’s responsibilities are defined in the Amended and Restated
Master Sale and Purchase Agreement, dated as of June 26, 2009 (“MSPA”) and the Sale Order,
which is a final, binding Order. In particular, the Sale Order provides that, with the exceptions
of certain identified liabilities which were expressly assumed, the assets acquired by New GM

were transferred to it “free and clear of all liens, claims, encumbrances, and other interests of any

kind or nature whatsoever . . . including rights or claims based on any successor or transferee
liability . ...” 1d. § 7.
3. New GM only assumed obligations of Old GM in connection with certain

“express written warranties of [the Debtors] that are specifically identified as warranties and
delivered in connection with the sale of” specified vehicles. MSPA, § 2.3(a)(vii)). This is
commonly referred to as the “Glove Box Warranty” offered by Old GM to its customers upon
sale. The Glove Box Warranty is a typical “repair and replacement” warranty. If a vehicle
manifests a defect in materials or workmanship that is covered, and its owner presents the
vehicle to a New GM dealer within the warranty period (whether or nor the sale of the vehicle
was pre- or post-petition), then the owner would receive repairs or replacement parts. The Glove
Box Warranty obligations assumed by New GM were thus limited to funding and otherwise
supporting the standard limited warranties of repair issued by Old GM. The Sale Order makes

clear that New GM only assumed the obligations of Old GM “pursuant to and subject to

® The Glove Box Warranty for the Vehicle is annexed hereto as Exhibit “C.”
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conditions and limitations contained in [Old GM’s] express written warranties” delivered at the
time of sale of the vehicle. Sale Order, { 56.

4, The fact that New GM only assumed obligations specifically identified in the
express written warranties is further supported by the definition of “Retained Liability” (i.e., a
liability not assumed by New GM) contained in the MSPA: “all Liabilities arising out of or in
connection with any (A) implied warranty or other implied obligation arising under statutory or
common law without the necessity of an express warranty or (B) allegation, statement or writing
by or attributable to [Old GM].” MSPA, 8 2.3(b)(xvi). The MSPA also expressly excludes from
liabilities assumed by New GM all “Product Liabilities arising in whole or in part from any
accidents, incidents or other occurrences that happen prior to the Closing Date.” 1d. § 2.3(b)(ix).*

5. Moreover, New GM did not assume any liability that was specifically excluded
from the Glove Box Warranty. Here, the Glove Box Warranty expressly excluded from
coverage damage caused by fire, as well as all economic losses incurred by a vehicle’s owner in
connection therewith. All of Elgohary’s claims fall squarely within these exclusions. Thus,
under the Sale Order, New GM did not assume any liability for the damages Elgohary seeks in
his Complaint.

6. Elgohary apparently recognized that his claims were more appropriately against
Old GM, and filed proofs of claim against Old GM in its bankruptcy case. Elgohary’s claims
were objected to, but one of his claims was reduced and allowed by an Order of this Court.
Under the framework of the MSPA, either Old GM or New GM is liable for Elgohary’s claims.

Elgohary, having chosen to file a claim against Old GM and having it allowed in Old GM’s

* A copy of the MSPA is annexed hereto as Exhibit “D.”
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bankruptcy case, is now estopped from asserting any claim against New GM based on damages
relating to the Vehicle.

7. There are some questions regarding the proper owner of the Vehicle; whether it is
Elgohary or a business named “Door Quest” (which, upon information and belief, Elgohary is
affiliated with). A proof of claim was filed against Old GM by Allstate New Jersey Insurance

Company (“Allstate”), as subrogee of Door Quest. In this proof of claim, Allstate seeks a claim

based on the same damages caused to the Vehicle as those referenced in the Complaint and in
Elgohary’s proofs of claim. Since it appears that Allstate has stepped into Elgohary’s shoes
regarding any claim based on the damages to the Vehicle, then Elgohary should not be permitted
to assert any claims against New GM based on the same set of facts.

8. Accordingly, as the State Court Action violates the Sale Order and the injunctive
provisions contained therein, and Elgohary and/or his successor has previously asserted claims
against Old GM based on the claims asserted in the Complaint and one such claim has been
allowed, Elgohary should be directed to (a) cease and desist from further prosecuting or
otherwise pursuing the claims asserted by him in the State Court Action, and (b) dismiss the
State Court Action with prejudice forthwith.

9. On various occasions, New GM previously provided notice to Elgohary of the
applicable provisions of the Sale Order and the MSPA and demanded that the State Court Action
be dismissed; New GM also informed Elgohary that this Court -- and not the State Court -- has
exclusive jurisdiction to interpret and enforce the Sale Order. Despite this knowledge, Elgohary
has refused to dismiss the State Court Action. New GM, therefore, reserves its rights to seek to
recoup the costs and expenses (including attorneys’ fees) from Elgohary incurred in connection

with the State Court Action and bringing this Motion.
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BACKGROUND

A. The Sale of Assets to New GM Pursuant
to Section 363 of the Bankruptcy Code

10.  OnJune 1, 2009, Old GM and certain of its affiliates (collectively, the “Debtors”)
commenced cases under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy

Court for the Southern District of New York (“Bankruptcy Court” or “Court”).

11.  On June 26, 2009, the Debtors entered into the MSPA with New GM. On July 5,
2009, the Court entered the Sale Order, and on July 10, 2009, the Debtors consummated the sale
from Old GM to New GM (the “363 Sale”). Pursuant to the 363 Sale, New GM acquired
substantially all of the assets of the Debtors and assumed certain, specifically-defined liabilities.
12. The Sale Order permanently enjoined claimants from attempting to enforce

liabilities against New GM other than Assumed Liabilities, as follows:

[AJIl persons and entities ... holding liens, claims and

encumbrances, and other interests of any kind or nature

whatsoever, including rights or claims based on any successor or

transferee liability, against [Old GM] or the Purchased Assets

(whether legal or equitable, secured or unsecured, matured or

unmatured, contingent or noncontingent, senior or subordinated),

arising under or out of, in connection with, or in any way relating

to [Old GM], the Purchased Assets, the operation of the Purchased

Assets prior to the Closing ... are forever barred, estopped, and

permanently enjoined ... from asserting against [New GM] ...

such persons’ or entities’ liens, claims, encumbrances, and other

interests, including rights or claims based on any successor or

transferee liability.
Sale Order, 8 (emphasis added); see also id. § 9 (“This Order (a) shall be effective as a
determination that, as of the Closing, (i) no claims other than Assumed Liabilities, will be
assertable against the Purchaser, its affiliates, their present or contemplated members or
shareholders, successors, or assigns, or any of their respective assets (including the Purchased
Assets); (i) the Purchased Assets shall have been transferred to the Purchaser free and clear of

all claims (other than Permitted Encumbrances) . . . 7).

5
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13. In particular, paragraph 46 of the Sale Order provides as follows (emphasis

added):

Except for the Assumed Liabilities expressly set forth in the

[MSPA] ... [New GM] ... shall [not] have any liability for any

claim that arose prior to the Closing Date, relates to the

production of vehicles prior to the Closing Date, or otherwise is

assertable against [Old GM] ... prior to the Closing Date ....

Without limiting the foregoing, [New GM] shall not have any

successor, transferee, derivative, or vicarious liabilities of any kind

or character for any claims, including, but not limited to, under any

theory of successor or transferee liability, de facto merger or

continuity ... and products ... liability, whether known or

unknown as of the Closing, now existing or hereafter arising,

asserted or unasserted, fixed or contingent, liquidated or

unliquidated.
See also Sale Order, 1 47 (“Effective upon the Closing ... all persons and entities are forever
prohibited and enjoined from commencing or continuing in any manner any action ... against
[New GM] ... with respect to any (i) claim against [Old GM] other than Assumed Liabilities).

14. “Assumed Liabilities” was defined in Section 2.3(a) of the MSPA, which

provided, in pertinent part, that New GM would assume the repair obligations of Old GM in
connection with certain “express warranties of Sellers that are specifically identified as
warranties and delivered in connection with the sale of” new vehicles. MSPA, § 2.3(a)(vii).
However, New GM did not assume any “Retained Liabilities,” which includes liabilities “arising
out of, relating to or in connection with any (A) implied warranty or other implied obligation
arising under statutory or common law without the necessity of an express warranty or (B)
allegation, statement or writing by or attributable to Sellers.” Id. 8. 2.3(b)(xvi). The MSPA also
expressly excludes from liabilities assumed by New GM all “Product Liabilities arising in whole

or in part from any accidents, incidents or other occurrences that happen prior to the Closing

Date.” Id. § 2.3(b)(ix).
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15. As confirmed by the Sale Order, New GM’s warranty responsibilities were
strictly limited to the express conditions and limitations contained in the Glove Box Warranty:

The Purchaser is assuming the obligations of the Sellers pursuant
to and subject to conditions and limitations contained in their
express written warranties, which were delivered in connection
with the sale of vehicles and vehicle components prior to the
Closing of the 363 Transaction and specifically identified as a
“warranty.” The Purchaser is not assuming responsibility for
Liabilities contended to arise by virtue of other alleged warranties,
including implied warranties and statements in materials such as,
without limitation, individual customer communications, owner’s
manuals, advertisements, and other promotional materials,
catalogs, and point of purchase materials.

Sale Order, { 56.

B The Glove Box Warranty for the Vehicle

16. The Glove Box Warranty at issue here is the “2007 Chevrolet Warranty and
Owner Assistance Information” Booklet. The Glove Box Warranty “covers repairs to correct
any vehicle defect related to materials or workmanship occurring during the warranty period.”
Glove Box Warranty, at 5. “Economic loss or extra expense is not covered” under the Warranty.
Id. at 11.

17.  The “Bumper-to-Bumper” coverage under the Warranty is for “the first three
years or 36,000 miles, whichever comes first.” Glove Box Warranty, at 3. Vehicles owners
must present their vehicles to a GM dealer in order to trigger the Glove Box Warranty
obligations. See id. at 5 (“To obtain warranty repairs, take the vehicle to a Chevrolet dealer
facility within the warranty period and request the needed repairs.”); see also id. at 24 (“You are
responsible for presenting your vehicle to a GM dealer selling your vehicle line as soon as a

problem exists.”).
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18. The Glove Box Warranty does not cover certain damage, including the following:
“Collision, fire, theft, freezing, vandalism, riot, explosion, or objects striking the vehicle.” Id.
at 9 (emphasis added).

C. The State Court Action

19. Elgohary first commence a state court action against Old GM on May 23, 2008.
The complaint in that action was substantially similar to the Complaint filed against New GM
and contained most of the same allegations.

20. The Complaint against New GM was filed on or about February 24, 2012. In his
Complaint, Elgohary alleged the following: (i) the Vehicle was manufactured by New GM
(Complaint, § 1) (it was not -- it was manufactured by Old GM); (ii) Elgohary purchased the
Vehicle on or about July 6, 2007 (id. 1 3); and (ii) the Vehicle caught fire on or about January 2,
2008 (id. 1 9).

21.  The Complaint contains one count, asserting “a breach of contractual and
statutory obligations of Defendant, including but not limited to the following: (a) Express
Warranty; (b) Implied Warranty of Merchantability; and (c) Implied Warranty of Fitness for a
Particular Purpose.” Id. § 12. The Complaint sought damages including “the contract price of
the vehicle plus all collateral charges, including attorney fees and costs, as well as other
expenses, the full extent of which are not yet known.” 1d. { 16.

D. Elgohary’s Proofs of Claim

22.  On November 25, 2009, Elgohary filed two proofs of claim (Claim Nos. 46626

and 46628) (collectively, the “Elgohary Proofs of Claim”) against Old GM, each in the amount

of $20,598.° Each claim is identical. The basis for each claim is “Products Liability,” and each

> Copies of each proof of claim filed by Elgohary are annexed hereto, collectively, as Exhibit “E.”
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concerns the events referenced in the Complaint, namely the damages caused by the fire in the
Vehicle.

23. Claim number 46628 was disallowed as being duplicative by Order of this Court,
dated March 15, 2010. Claim number 46626 was reduced and allowed by the Court in the
amount of $10,299.° Elgohary did not object to (i) the disallowance of claim number 46628; or
(i) the reduction and allowance of claim number 46626.

E. Allstate Proof of Claim

24. On October 26, 2009, Allstate filed a proof of claim (“Allstate Proof of Claim”)

against Old GM, as subrogee of Door Quest, an entity which appears to be affiliated with
Elgohary.” The amount of the Allstate Proof of Claim was $19,126.25. The attachments to the
Allstate Proof of Claim concern the same Vehicle and fire as referenced in the Complaint and the
Elgohary Proofs of Claim.

25. The Allstate Proof of Claim was disallowed by Order of the Court dated May 25,
2011 as being a contingent, co-liability claim subject to disallowance pursuant to Section
502(e)(1)(B) of the Bankruptcy Code. Allstate did not object to the disallowance of its claim.

F. Correspondence with Counsel for Elgohary

26. Pursuant to informal conversations and letters during March, 2012 through the
early part of May, 2012, New GM informed Elgohary’s counsel that the claims asserted in the
State Court Action were barred by the Sale Order and that the State Court Action should be

dismissed.® New GM also informed Elgohary that the Bankruptcy Court retained exclusive

6 See Order Granting the 256™ Omnibus Objection to Claims, dated November 22, 2011 [Docket No. 11174], a
copy of which is annexed hereto as Exhibit “F.”

" A copy of the Allstate Proof of Claim is annexed hereto as Exhibit “G.”

8 Copies of the relevant correspondence are annexed hereto, collectively, as Exhibit “H.”
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jurisdiction to enforce and implement the terms of the Sale Order. Elgohary has refused to
dismiss the State Court Action, thus necessitating the filing of this Motion.
ARGUMENT
27.  The scope and limitations of New GM’s responsibilities are defined in the Sale
Order and MSPA. As set forth below, New GM did not assume the liabilities asserted by
Elgohary in the State Court Action.

A. Elgohary Cannot Assert Any Warranty Claims Against New GM

28. New GM did not assume liability for the claims asserted by Elgohary under any
warranty theory. While New GM assumed some obligations of Old GM in connection with
certain “express written warranties of [Old GM] that are specifically identified as warranties and
delivered in connection with the sale of”” specified vehicles (MSPA, § 2.3(a)(vii)), the effect was
that New GM only assumed the obligation to fund and otherwise support the standard limited
warranty of repair issued by Old GM. (emphasis added). See Sale Order, | 56 (New GM
assumed express warranties “subject to conditions and limitations contained” therein). This
Court previously found as such in Castillo et al. v. General Motors Co., Adv. Proc. No. 09-

00509, Decision After Trial, dated April 17, 2012 (“Castillo_Decision™), where it stated that

“[t]he Assumed Liabilities are described as the express warranties that customers receive which
are ‘delivered in connection with the sale of new, certified used, or pre-owned vehicles . . . .””
Castillo Decision, at 21. This is important because, as the Court found in the Castillo Decision,
“it was the intent and structure of the 363 Sale, as agreed on by the Auto Task Force and Old
GM, that New GM would start business with as few legacy liabilities as possible, and that
presumptively, liabilities would be left behind and not assumed.” Id. at 5-6; see also id. at 7
(“The goal of the 363 Sale noted above-- with New GM assuming as few liabilities as necessary-

-was expressly stated in open court on the first day of GM’s chapter 11 case, on June 1, 2009.”).

10
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29. The Court also noted in the Castillo Decision that if “the restructuring were to
succeed, and New GM were to be viable, New GM would need to take on only those liabilities
that were important to its ability to continue the business.” Castillo Decision, at 4-5. While New
GM agreed to assume obligations under Glove Box Warranties that continued in existence after
the closing of the 363 Sale because such obligations were important to New GM and customer
satisfaction, the liabilities asserted by Elgohary in the State Court Action were not such claims.
It is indisputable that at no time did Elgohary ever present the Vehicle to New GM for repair.

30. Even if Elgohary had presented the Vehicle for repair to New GM in a timely
manner, the Glove Box Warranty would not be implicated. The exclusions contained therein
foreclose the relief Elgohary now seeks. Specifically, the Glove Box Warranty expressly
excludes from coverage damage caused by fire. See Glove Box Warranty, at 9.

31. Moreover, the fire occurred in the Vehicle in January, 2008, 18 months before
New GM purchased Old GM’s assets. The MSPA provides that New GM did not assume
liabilities based on accidents or incidents that occurred prior to the closing of the 363 Sale. See
MSPA, § 2.3(b)(ix)(New GM did not assume “Product Liabilities arising in whole or in part
from any accidents, incidents or other occurrences that happen prior to the Closing Date”). See
also In re General Motors Corp., 407 B.R. 463, 499-507 (Bankr. S.D.N.Y. 2009) (overruling
objections by tort claimants seeking to preserve claims against New GM). Here, the incident in
question occurred well prior to the closing of the 363 Sale and, thus, cannot be found to have
been assumed by New GM. This result is not altered in any way by New GM agreeing to
assume only those liabilities that are expressly referenced in the Glove Box Warranty (here, as
note above, the Glove Box Warranty expressly excludes claims based on fire).

32. In addition, the Glove Box Warranty contains the following additional limitations

on Old GM’s liability:

11
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» “GM shall not be liable for incidental or consequential damages, such as, but
not limited to, lost wages or vehicle rental expenses, resulting from breach of this
written warranty or any implied warranty.” (Glove Box Warranty, at 11.)

» “Economic loss or extra expense is not covered. Examples include:

* Loss of vehicle use

Inconvenience

Storage

Payment for loss of time or pay

Vehicle rental expense

Lodging, meals, or other travel costs

State or local taxes required on warranty repairs” (1d.)

» “Performance of repairs and needed adjustments is the exclusive remedy under
this written warranty or any implied warranty.” (Id.)

33. In short, except for the repair and replacement obligations expressly contained in
the Glove Box Warranty, New GM did not assume other liability claims relating to alleged
“warranties.” Indeed, to say New GM assumed “warranty liabilities” is misleading and wrong in
more contexts than it is correct. Under the Sale Order, New GM assumed liability only for
“repairs and needed adjustments” and not for any other damages, including economic loss or
expenses; these types of damages are what Elgohary is seeking in the State Court Action against
Old GM.

34.  To be sure, New GM understands that the distinction between the express limited
warranty delivered at the time of sale and other concepts that commonly involve use of the word
“warranty” (such as “statutory warranties,” “implied warranties,” and “express warranties”
contended to arise by reason of writing or statements other than Old GM’s express limited
warranty) may be difficult for a layman to understand. However, the Sale Order expressly made
this point clear when it provided that New GM *is assuming the obligations of [Old GM]
pursuant to and subject to conditions and limitations contained in their express written
warranties . . . .” Sale Order, § 56 (emphasis added). Moreover, to avoid confusion, the Sale
Order states that New GM *“is not assuming responsibility for Liabilities contended to arise by

12
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virtue of other alleged warranties, including implied warranties and statements in materials such
as, without limitation, individual customer communications, owner’s manuals, advertisements,
and other promotional materials, catalogs and point of purchase materials.” Id. Similarly, the
MSPA expressly excluded any liabilities “arising out of, related to or in connection with any (A)
implied warranty or other implied obligation arising under statutory or common law without the
necessity of an express warranty or (B) allegation, statement or writing by or attributable to [Old
GM].” MSPA, § 2.3(b)(xvi).

35. In sum, because (i) the Sale Order and the MSPA expressly provide that New GM
has not assumed any liability for any alleged breach of Old GM’s express warranty except for the
repair and service of Old GM vehicles, and (ii) damages caused by fire, and other economic
losses are specifically excluded from the Glove Box Warranty, New GM did not assume the
liabilities alleged in Elgohary’s State Court Action.

B. Elgohary Should Be Judicially Estopped
From Asserting His Claims Against New GM

36.  Elgohary’s argument in this matter is, essentially, that New GM assumed the
liabilities asserted in the Complaint as part of the 363 Sale from Old GM to New GM. If that
were true (which it is not, as set forth above), then Old GM could not also be liable for those
same liabilities. Yet, Elgohary did not withdraw either of the Elgohary Proofs of Claim, and one
of those claims has been allowed (albeit in a reduced amount). Elgohary cannot have it both
ways. As one of his claims has been allowed against Old GM by Court Order, Elgohary is now
judicially estopped from asserting his claims against New GM.

37.  The elements of judicial estoppel are: “1) a party’s later position is “clearly
inconsistent” with its earlier position; 2) the party’s former position has been adopted in some

way by the court in the earlier proceeding; and 3) the party asserting the two positions would
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derive an unfair advantage against the party seeking estoppel.” DeRosa v. Nat’l Envelope Corp.,
595 F.3d 99, 103 (2d Cir. 2010) (citing New Hampshire v. Maine, 532 U.S. 742, 750-51 (2001)).

38. The first and third elements of the judicial estoppel test are clearly satisfied here.
With respect to the first element, Elgohary, in his Complaint, is asserting that New GM is liable
for the liabilities associated with the damage to his Vehicle. In Old GM’s bankruptcy case, he
asserted, through the Elgohary Proofs of Claim, that Old GM was liable for the very same
liabilities. Either Old GM is liable or New GM is liable -- they both cannot be liable for the
same claims. Accordingly, Elgohary’s position in his Complaint and in the Elgohary Proofs of
Claim is “clearly inconsistent.” The first element is, thus, satisfied.

39. With respect to the third element (i.e., Elgohary deriving an unfair advantage), by
filing his claims against Old GM, Elgohary conceded that he had claims against Old GM on the
very claims that he is asserting against New GM. By seeking to also obtain a recovery from
New GM through the State Court Action, when he has already obtained an allowed claim against
Old GM, would clearly provide an unfair advantage to Elgohary as he will, in essence, receive
two recoveries if he is permitted to pursue relief in the State Court Action. The third element is,
thus, also satisfied.

40.  This leaves the second element, i.e., that Elgohary’s position with respect to the
Elgohary Proofs of Claim has been adopted in some way by this Court. As stated by the District
Court for the Southern District of New York in Jalee Consulting Group, Inc. v. XenoOne, Inc.,
No. 11 Civ. 4720 (RJS) (JCF), 2012 WL 4510676 (S.D.N.Y. Sept. 29, 2012):

With respect to the second prong of the test for judicial estoppel,
the precise meaning of “adopted” is not well settled. Second
Circuit case law provides that a “favorable judgment” constitutes
adoption, see, e.g., Mitchell v. Washingtonville Cent. Sch. Dist.,
190 F.3d 1, 6 (2d Cir. 1999), but it has not defined what actions
short of final judgment constitute adoption. The Supreme Court
has suggested in dicta that a final judgment is not the only way a

position may be adopted. See Pegram v. Herdrich, 530 U.S. 211,
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227 n. 8 (2000) (“Judicial estoppel generally prevents a party from
prevailing in one phase of a case on an argument and then relying
on a contradictory argument to prevail in another phase.”).

Jalee Consulting, 2012 WL 4510676, at *9.

41. Here, this Court allowed claim number 46626, adopted Elgohary’s position that
he had a valid and enforceable claim against Old GM. By filing the Elgohary Proofs of Claim,
Elgohary necessarily wanted this Court to adopt his argument, i.e., that he has valid claims
against Old GM. By not withdrawing the Elgohary Proofs of Claim, and permitting one of his
claims to be allowed in Old GM’s bankruptcy case by Court Order, Elgohary has conceded that
his claims are against Old GM, and not New GM. Accordingly, Elgohary is judicially estopped

from asserting his purported claims against New GM through the State Court Action.

C. Elgohary May Not Be the Proper Claimant

42.  As noted, Allstate filed the Allstate Proof of Claim asserting a claim for damages
based on the very same facts as those asserted in the Elgohary Proofs of Claim and in the
Complaint. According to the Allstate Proof of Claim, Allstate filed its proof of claim as
“subrogee of Door Quest,” an entity affiliated with Elgohary.® The Allstate Proof of Claim
references the same Vehicle as referenced in the Complaint and in the Elgohary Proofs of Claim
(Vehicle Identification No. 1GCGG25V371117652), and sets forth the same facts as detailed in
the Complaint and the Elgohary Proofs of Claim (i.e., that Elgohary was driving the Vehicle
when it caught on fire on January 2, 2008).

43. Black’s Law Dictionary defines “subrogation” as “[t]he principle under which an
insurer that has paid a loss under an insurance policy is entitled to all the rights and remedies

belonging to the insured against a third party with respect to any loss covered by the policy.”

° It is not clear from a review of the documents who the proper owner of the Vehicle was -- Elgohary or Door

Quest.
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BLACK’S LAwW DICTIONARY (9th Ed. 2009). See also Wells Fargo Bank N.A. v ESM Fund I, LP,
785 F.Supp.2d 188, 197 (S.D.N.Y. 2011)(quoting Black’s Law Dictionary definition of
“subrogation”). Moreover, “[t]he doctrine of equitable subrogation allows insurers to ‘stand in
the shoes' of their insured to seek indemnification by pursuing any claims that the insured may
have had against third parties legally responsible for the loss.” Allstate Ins. Co. v. Mazzola, 175
F.3d 255, 258 (2d. Cir. 1999). As Allstate represented that it stepped into the shoes of Door
Quest, Door Quest (and, derivatively, Elgohary) should no longer have any rights against either
Old GM or, for that matter, New GM.

D. This Court Should Enforce the Sale Order by Directing
That the State Court Action be Dismissed with Prejudice

44.  As demonstrated above, all of Elgohary’s claims asserted in the State Court
Action cannot be asserted against New GM. The Sale Order unambiguously states that “all
persons and entities, including, but not limited to . . . litigation claimants and [others] holding
liens, claims and encumbrances, and other interest of any kind or nature whatsoever, including
rights or claims based on any successor or transferee liability . . . are forever barred, stopped and
permanently enjoined . . . from asserting against [New GM], its successors or assigns, its
property, or the Purchased Assets, such persons’ or entities’ [rights or claims], including rights or
claims based on any successor or transferee liability.” Sale Order, 1 8 (emphasis added).

45, Based on the foregoing, the liabilities asserted by Elgohary were never assumed
and transferred to New GM as part of the sale of Old GM’s assets and, thus, the claims asserted
in the Complaint against New GM constitute a violation of the Sale Order and the injunctive
provisions contained therein. See Sale Order, 1 8, 9, 46, 47. Accordingly, the Court should
enforce the terms of the Sale Order by ordering Elgohary to promptly dismiss the State Court
Action with prejudice, and to cease and desist from all efforts to assert the claims attempted to be
asserted in the State Court Action against New GM.
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46. Bankruptcy Courts have the inherent authority to enforce their orders: “[a]ll
courts, whether created pursuant to Article 1 or Article Ill, have inherent contempt power to
enforce compliance with their lawful orders. The duty of any court to hear and resolve legal
disputes carries with it the power to enforce the order.” U.S. Lines, Inc. v. GAC Marine Fuels,
Ltd. (In re McClean Indus., Inc.), 68 B.R. 690, 695 (Bankr. S.D.N.Y. 1986). Section 105 of the
Bankruptcy Code also provides that “[t]he court may issue any order, process, or judgment that
IS necessary or appropriate to carry out” the Bankruptcy Code’s provisions and this section
“codif[ies] the bankruptcy court’s inherent power to enforce its own orders.” Back v. AM Gen.
Corp. (In re Chateaugay Corp.), 213 B.R. 633, 640 (S.D.N.Y. 1997); 11 U.S.C. § 105(a).

47. More specifically, this Court retains subject matter jurisdiction to enforce the Sale
Order, as it “is axiomatic that a court possesses the inherent authority to enforce its own orders”
and agreements approved by the court. In re Cont’l Airlines, Inc., 236 B.R. 318, 326 (Bankr. D.
Del. 1999) (“In the bankruptcy context, courts have specifically, and consistently, held that the
bankruptcy court retains jurisdiction, inter alia, to enforce its confirmation order.”), aff’d, No.
09-932, Adv. 99-47, Civ. A. 99-795-SLR, 2000 WL 1425751 (D. Del. Sept. 12, 2000), aff’d, 279
F.3d 226 (3d Cir. 2002), cert. denied, 537 U.S. 944 (2002); Travelers Indemn. Co. v. Bailey, 129
S. Ct. 2195, 2205 (2009) (“as the Second Circuit recognized, . . . the Bankruptcy Court plainly
had jurisdiction to interpret and enforce its own prior orders.”).

48.  Additionally, pursuant to Paragraph 71 of the Sale Order and Section 9.13 of the
MSPA, this Court retained exclusive jurisdiction “to enforce and implement the terms and
provisions of this [Sale] Order [and] the M[S]PA . ...” See Sale Order § 71; MSPA Art. IX, 8
9.13. Elgohary’s reference to the MSPA in his April 25, 2012 Letter (contained in Exhibit “H”
hereto) demonstrates that he was on notice of the MSPA and Sale Order, and the provisions

contained therein.
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49. This Court, on previous occasions, has stated that it has exclusive jurisdiction in
the first instance to interpret and enforce the provisions of the Sale Order. See Transcript of
Hearing held on November 18, 2010, at 28:23 - 29:3 (in connection with a motion by New GM
seeking to enforce the Sale Order and certain agreements approved therein, the Court ruled that it
“plainly [had] exclusive jurisdiction in the first instance of this dispute and that Ramp should
have come to me first in connection with the dispute over the construction of the wind-down
agreement [the form of which was approved in the Sale Order] or its enforcement, including
most significantly, its desire to get amounts asserted to be due under the wind-down
agreement.”); Castillo v. General Motors Company, Adv. Proc. No. 09-00509 (REG), Transcript
of Hearing held on May 6, 2010, at 9:3 - 9:14 (*“when you are looking for a declaratory judgment
on an agreement that | approved [i.e., the MSPA] that was affected by an order that | entered
[i.e., the Sale Order], and with the issues permeated by bankruptcy law as they are, and which
also raise issues as to one or more injunctions that | entered, how in the world would you have
brought this lawsuit in Delaware Chancery Court. I’m not talking about getting in personam
jurisdiction or whether you can get venue over a Delaware corporation in Delaware. 1’m talking
about what talks and walks and quacks like an intentional runaround of something that’s properly
on the watch of the U.S. Bankruptcy Court for the Southern District of New York.”).

50. New GM has been forced to incur unwarranted costs and expenses and has had to
deal with the distraction and imposition of baseless litigation. In view of the clear provisions of
the Sale Order, New GM should not be under any obligation to defend itself and its rights in the
State Court Action. Rather, this Court should enforce the terms and provisions of the Sale Order,
and direct Elgohary to dismiss the State Court Action against New GM, with prejudice,

forthwith.
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51. Even aside from this indisputable harm, settled law holds that when a party
unilaterally violates a Bankruptcy Court order, that violation, standing alone, constitutes the only
harm necessary for a new order specifically enforcing the prior order. See, e.g., Balanoff v.
Glazier (In re Steffan), 97 B.R. 741, 746 (Bankr. N.D.N.Y. 1989) (noting that “the usual
equitable grounds for relief, such as irreparable damage, need not be shown” in injunctions in
bankruptcy cases) (quotation omitted).

52.  As noted above, prior to filing this Motion, New GM requested in writing that
Elgohary comply with the Sale Order and dismiss the State Court Action. Elgohary refused to
do so. New GM, therefore, reserves its rights to seek from Elgohary its costs and expenses
(including attorneys’ fees) incurred in connection with Elgohary’s knowing violation of the Sale
Order.

NOTICE

53. Notice of this Motion has been provided to (a) counsel for Elgohary and
(b) parties in interest in accordance with the Sixth Amended Order Pursuant to
11 U.S.C. 8105(a) and Fed. R. Bankr. P. 1015(c) and 9007 Establishing Notice and Case
Management Procedures, dated May 5, 2011 [Docket No. 10183]. New GM submits that such
notice is sufficient and no other or further notice need be provided.

54, No prior request for the relief sought in this Motion has been made to this or any

other Court.
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WHEREFORE, New GM respectfully requests that this Court: (i) enter an order
substantially in the form attached hereto as Exhibit “I”, granting the relief sought herein; and
(i1) grant New GM such other and further relief as the Court may deem just and proper.

Dated: New York, New York
December 3, 2012 Respectfully submitted,

/s/ Scott Davidson
Arthur Steinberg
Scott Davidson
KING & SPALDING LLP
1185 Avenue of the Americas
New York, New York 10036
Telephone: (212) 556-2100
Facsimile: (212) 556-2222

Attorneys for General Motors LLC
f/k/a General Motors Company
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
Inre Chapter 11 Case No.
GENERAL MOTORS CORP., ¢t al., 09-50026 (REG)
Debtors. {Jointly Administered)
.

ORDER (I) AUTHORIZING SALE OF ASSETS PURSUANT
TO AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT
WITH NGMCO, INC., A U.S. TREASURY-SPONSORED PURCHASER;
(II) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES IN CONNECTION
WITH THE SALE; AND (IIl) GRANTING RELATED RELIEF

Upon the motion, dated June 1, 2009 (the “Motion™), of General Motors
Corporation (“GM?") and its affiliated debtors, as debtors in possession (collectively, the
“Debtors™), pursuant to sections 105, 363, and 365 of title 11, United States Code (the
“Bankruptcy Code”) and Rules 2002, 6004, and 6006 of the Federal Rules of Bankruptcy
Procedure (the “Bankruptcy Rules™) for, among other things, entry of an order authorizing and
approving (A) that certain Amended and Restated Master Sale and Purchase Agreement, dated as
of June 26, 2009, by and among GM and its Debtor subsidiaries {collectively, the “Sellers™) and
NGMCQ, Ing., as successor in interest to Vehicle Acquisition Holdings LLC (the “Purchaser™),
a purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”),
together with all related documents and agreements as well as alt exhibits, scheduies, and
addenda thereto (as amended, the “MPA’™), a copy of which is annexed hereto as Exhibit “A”

(excluding the exhibits and schedules thereto); (B) the sale of the Purchased Assets' to the

! Capitalized terms used herein and not otherwise defined shali have the meanings aseribed to such terms in the
Motion or the MPA.

US_ACTIVEMIGSSEINOTA3085833_7.00C,
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Purchaser free and clear of liens, claims, encumbrances, and interests (other than Permitted
Encumbrances), including rights or claims based on any successor or transferee liability; (C) the
assumption and assignment of the Assumable Executory Contracts; (D) the establishment of
certain Cure Amounts; and (E) the UAW Retiree Settlement Agreement (as defined below); and
the Court having jurisdiction to consider the Motion and the relief requested therein in
accordance with 28 U.S.C. §§ 157 and 1334 and the Standing Order M-61 Referring to
Bankruptey Judges for the Southern District of New York of Any and All Proceedings Under
Title 11, dated July 10, 1984 (Ward, Acting C.J.); and consideration of the Motion and the relief
requested therein being a core proceeding pursuant to 28 1.S.C. § 157(b); and venue being
proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and due and proper notice of
the Motion having been provided in accordance with this Court’s Order, dated June 2, 2009 (the
“Sale Procedures Order™), and it appearing that no other or further notice need be provided;
and a hearing having been held on June 30 through July 2, 2009, to consider the relief requested
in the Motion (the “Sale Hearing™); and upon the record of the Sale Hearing, including all
affidavits and declarations submitted in connection therewith, and all of the proceedings had
before the Court; and the Court having reviewed the Motion and all objections thereto (the
“QObjections™) and found and determined that the relief sought in the Motion is necessary to
avoid immediate and irreparable harm to the Debtors and their estates, as contemplated by
Bankruptcy Rule 6003 and is in the best interests of the Debtors, their estates and creditors, and
other parties in interest and that the legal and factual bases set forth in the Motion establish just
cause for the relief granted herein; and after due deliberation and sufficient cause appearing

therefor, it is

™~
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FOUND AND DETERMINED THAT:

A. The findings and conclusions set forth herein and in the Court’s Decision

[ Formatted: Font: Bold

pursuant to Fed. R. Bankr. P. 7052, made applicable to this proceeding pursuant to Fed. R.

Bankr. P. 9014,

B. To the extent any of the following findings of fact or Findings of Fact in
the Decision constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law or Conclusions of Law in the Decision constitute findings of fact,
they are adopted as such.

C. This Court has jurisdiction over the Motion, the MPA, and the 363
Transaction pursuant to 28 U.S.C. §§ 157 and 1334, and this matter is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2)(A) and (N}. Venue of these cases and the Motion in this District is
proper under 28 U.S5.C. §§ 1408 and 1409,

D. The statutory predicates for the relief sought in the Moticn are sections
105(a), 363, and 365 of the Bankruptcy Code as supplemented by Bankruptcy Rules 2002, 6004,
and 6006.

E. As evidenced by the affidavits and certificates of service and Publication
Notice previously filed with the Court, in light of the exigent circumstances of these chapter 11
cases and the wasting nature of the Purchased Assets and based on the representations of counsel
at the Sale Procedures Hearing and the Sale Hearing, (i) proper, timely, adequate, and sufficient
notice of the Motion, the Sale Procedures, the 363 Transaction, the procedures for assuming and
assigning the Assumable Executory Contracts as described in the Sale Procedures Order and as

modified herein (the “Modified Assumption and Assignment Procedures”), the UAW Retiree
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Settlement Agreement, and the Sale Hearing have been provided in accordance with Bankruptcy
Rules 2002(a), 6004(a), and 6006(c) and in compliance with the Sale Procedures Order; (ii) such
notice was good and sufficient, reasonable, and appropriate under the particular circumstances of
these chapter 11 cases, and reasonably calculated to reach and apprise all holders of liens, claims,
encumbrances, and other interests, including rights or claims based on any successor or
transferee liability, about the Sale Procedures, the sale of the Purchased Assets, the 363
Transaction, and the assumption and assignment of the Assumable Executory Contracts, and to
reach all UAW-Represented Retirees about the UAW Retiree Settlement Agreement and the
terms of that certain Letter Agreement, dated May 29, 2009, between GM, the International
Union, United Automobile, Aerospace and Agriculiural Implement Workers of America (the
“UAW™), and Stember, Feinstein, Doyle & Payne, LLC (the “UAW Claims Agreement™)
relating thereto; and (iii) no other or further notice of the Motion, the 363 Transaction, the Sale
Procedures, the Modified Assumption and Assignment Procedures, the UAW Retiree Settlement
Agreement, the UAW Claims Agreement, and the Sale Hearing or any matters in connection
therewith is or shall be required. With respect to parties who may have claims against the
Debtors, but whose identities are not reasonably ascertainable by the Pebtors (including, but not
limited to, potential contingent warranty claims against the Debtors), the Publication Notice was
sufficient and reasonably calculated under the circumstances to reach such parties.

F. On June 1, 2009, this Court entered the Sale Procedures Order approving
the Sale Procedures for the Purchased Assets. The Sale Procedures provided a full, fair, and
reasonable opportunity for any entity to make an offer to purchase the Purchased Assets. The
Debtors received no bids under the Sale Procedures for the Purchased Assets. Therefore, the

Purchaser’s bid was designated as the Successful Bid pursuant to the Sale Procedures Order.

US_ACTIVEM3083R3N0TAI085833_7.D0C, 4
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G. As demonstrated by (i) the Motion, (ii) the testimony and other evidence
proffered or adduced at the Sale Hearing, and (iii) the representations of counsel made on the
record at the Sale Hearing, in light of the exigent circumstances presented, (a) the Debtors have
adequately marketed the Purchased Assets and conducted the sale process in compliance with the
Sale Procedures Order; (b) a reasonable opportunity has been given to any interested party to
make a higher or better offer for the Purchased Assets; (c) the consideration provided for in the
MPA constitutes the highest or otherwise best offer for the Purchased Assets and provides fair
and reasonable consideration for the Purchased Assets; (d) the 363 Transaction is a sale of
deteriorating assets and the only alternative to liquidation available for the Debtors; (e) if the 363
Transaction is not approved, the Debtors will be forced to cease operations altogether; (f) the
failure to approve the 363 Transaction promptly will lead to systemic failure and dire
consequences, including the loss of hundreds of thousands of auto-relaied jobs; (g) prompt
approval of the 363 Transaction is the only means to preserve and maximize the value of the
Debtors’ assets; (h) the 363 Transaction maximizes fair value for the Debtors’ parties in interest;
(1) the Debtors are receiving fair value for the assets being sold; (j) the 363 Transaction will
provide a greater recovery for the Debtors’ creditors than would be provided by any other
practical available altemnative, including liquidation under chapters 7 or 11 of the Bankruptcy
Code; (k) no other entity has offered to purchase the Purchased Assets for greater econemic
value to the Debtors or their estates; (1) the consideration to be paid by the Purchaser under the
MPA exceeds the liquidation value of the Purchased Assets; and (m) the Debtors’ determination
that the MPA constitutes the highest or best offer for the Purchased Assets and that the 363
Transaction represents a better alternative for the Debtors’ parties in interest than an immediate

liquidation constitute valid and sound exercises of the Debtors’ business judgment.
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H. The actions represented to be taken by the Sellers and the Purchaser are
appropriate under the circumstances of these chapter 11 cases and are in the best interests of the
Debtors, their estates and creditors, and other parties in interest.

L Approval of the MPA and consummation of the 363 Transaction at this
time is in the best interests of the Debtors, their creditors, their estates, and all other parties in
interest,

L The Debtors have demonstrated compelling circumstances and a good,
sufficient, and sound business purpose and justification for the sale of the Purchased Assets
pursuant to the 363 Transaction prior to, and outside of, a plan of reorganization and for the
immediate approval of the MPA and the 363 Transaction because, among other things, the
Debtors’ estates will suffer immediate and irreparable harm if the relief requested in the Motion
is not granted on an expedited basis. In light of the exigent circumstances of these chapter 11
cases and the risk of deterioration in the going concern value of the Purchased Assets pending
the 363 Transaction, time is of the essence in (i) consummating the 363 Transaction, (ii)
preserving the viability of the Debtors’ businesses as going concerns, and (iii) minimizing the
widespread and adverse economic consequences for the Debtors, their estates, their creditors,
employees, the automotive industry, and the national economy that would be threatened by
protracted proceedings in these chapter 11 cases.

K. The consideration provided by the Purchaser pursuant to the MPA (i) is
fair and reasonable, (i} is the highest and best offer for the Purchased Assets, (iii) will provide a
greater recovery to the Debtors’ estates than would be provided by any other available
alternative, and (iv) constitutes reasonably equivalent value and fair consideration under the
Bankruptcy Code and under the [aws of the United States, any state, territory, possession, or the

District of Columbia.
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L. The 363 Transaction must be approved and consummated as promptly as
practicable in order to preserve the viability of the business to which the Purchased Assets relate
as a going concern.

M. The MPA was not entered into and none of the Debtors, the Purchaser, or
the Purchasers’ present or contemplated owners have entered into the MPA or propose to
consummate the 363 Transaction for the purpose of hindering, delaying, or defrauding the
Debtors’ present or future creditors. None of the Debtors, the Purchaser, nor the Purchaser’s
present or contemplated owners is entering into the MPA. or proposing to consummate the 363
Transaction fraudulently for the purpose of statutory and common law fraudulent conveyance
and fraudulent transfer claims whether under the Bankruptey Code or under the laws of the
United States, any state, territory, or possession thereof, or the District of Columbia, or any other
applicable jurisdiction with laws substantially similar to any of the foregoing,

N. In light of the extensive prepetition negotiations culminating in the MPA,
the Purchaser’s commitment to consummate the 363 Transaction is clear without the need to
provide a good faith deposit.

0. Each Debtor (i} has full corporate power and authority to execute the MPA
and all other documents contemplated thereby, and the sale of the Purchased Assets has been
duly and validly authorized by all necessary corporate action of each of the Debtors, (ii) has all
of the corporate power and authority necessary to consummate the transactions contemplated by
the MPA, (iii) has taken all corporate action necessary to authorize and approve the MPA and the
consummation by the Debtors of the transactions contemplated thereby, and (iv) subject to entry
of this Order, needs no consents or approvals, other than those expressly provided for in the

MPA which may be waived by the Purchaser, to consummate such transactions.
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P. The consummation of the 363 Transaction outside of a plan of
reorganization pursuant to the MPA neither impermissibly restructures the rights of the Debtors’
creditors, allocates or distributes any of the sale proceeds, nor impermissibly dictates the terms of
a liquidating plan of reorganization for the Debtors. The 363 Transaction does not constitute a
sub rosa plan of reorganization. The 363 Transaction in no way dictates distribution of the
Debtors’ property to creditors and does not impinge upon any chapter 11 plan that may be
confirmed.

Q. The MPA and the 363 Transaction were negotiated, proposed, and entered
into by the Sellers and the Purchaser without collusion, in good faith, and from arm’s-length
bargaining positions. Neither the Sellers, the Purchaser, the U.S. Treasury, nor their respective
agents, officials, personnel, representatives, and advisors, has engaged in any conduct that would
cause or permit the MPA to be avoided under 11 U.S5.C. § 363(n).

R. The Purchaser is a newly-formed Delaware corporation that, as of the date
of the Sale Hearing, is wholly-owned by the U.S. Treasury. The Purchaser is a good faith
purchaser under section 363(m) of the Bankruptcy Code and, as such, is entitled to all of the
protections afforded thereby.,

S. Neither the Purchaser, the U.S. Treasury, nor their respective agents,
officials, personnel, representatives, or advisors is an “insider” of any of the Debtors, as that term
is defined in section 101(31) of the Bankruptcy Code.

T. Upon the Closing of the 363 Transaction, the Debtors will transfer to the
Purchaser substantially all of its assets. In exchange, the Purchaser will provide the Debtors with
(i) cancellation of billions of dollars in secured debt; (if) assumption by the Purchaser of a
portion of the Debtors’ business obligations and liabilities that the Purchaser will satisfy; and (iii)

no less than 10% of the Common Stock of the Purchaser as of the Closing (100% of which the
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Debtors’ retained financial advisor values at between $38 billion and $48 billion) and warrants to
purchase an additional 15% of the Common Stock of the Purchaser as of the Closing, the
combination of which the Debtors’ retained financial advisor values at between $7.4 billion and
$9.8 billion (which amount, for the avoidance of doubt, does not include any amount for the
Adjustment Shares).

U. The Purchaser, not the Debtors, has determined its ownership composition
and capital structure. The Purchaser will assign ownership interests to certain parties based on
the Purchaser’s belief that the transfer is necessary to conduct its business going forward, that the
transfer is to attain goodwill and consumer confidence for the Purchaser and to increase the
Purchaser’s sales after completion of the 363 Transaction. The assigninent by the Purchaser of
ownership interests is neither a distribution of estate assets, discrimination by the Debtors on
account of prepetition claims, nor the assignment of proceeds from the sale of the Debiors’
assets. The assignment of equity to the New VEBA (as defined in the UAW Retiree Settlement
Agreement) and 7176384 Canada Ine. is the product of separately negotiated arm’s-length
agreements between the Purchaser and its equity holders and their respective representatives and
advisors. Likewise, the value that the Debtors will receive on consummation of the 363
Transaction is the product of arm’s-length negotiations between the Debtors, the Purchaser, the
U.S. Treasury, and their respective representatives and advisors,

V. The U.S. Treasury and Export Development Canada (“EDC”), on behalf
of the Governments of Canada and Ontario, have extended credit to, and acquired a security
interest in, the assets of the Debtors as set forth in the DIP Facility and as authorized by the
interim and final orders approving the DIP Facility (Docket Nos. 292 and 2529, respectively).
Before entering inte the DIP Facility and the Loan and Security Agreement, dated as of

December 31, 2008 (the “Existing UST Loan Agreement”), the Secretary of the Treasury, in
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consultation with the Chairman of the Board of Governors of the Federal Reserve System and as
communicated to the appropriate committees of Congress, found that the extension of credit to
the Debtors is “necessary to promote financial market stability,” and is a valid use of funds
pursuant to the statutory authority granted to the Secretary of the Treasury under the Emergency
Economic Stabilization Act of 2008, 12 U.5.C. §§ 5201 et seq. (“EESA™). The U.S. Treasury’s
extension of credit to, and resulting security interest in, the Debtors, as set forth in the DIP
Facility and the Existing UST Loan Agreement and as authorized in the interim and final orders
approving the DIP Tacility, is a valid use of funds pursuant to EESA.

W.  The DIP Facility and the Existing UST Loan Agreement are loans and
shall not be recharacterized. The Court has already approved the DIP Facility, The Existing
UST Loan Agreement bears the undisputed hallmarks of a loan, not an equity investment,
Among other things:

(i) The U.S. Treasury structured its prepetition transactions with GM
as (a) a loan, made pursuant to and governed by the Existing UST Loan Agreement, in
addition to {b) a separate, and separately documented, equity component in the form of
warrants;

(i}  The Existing UST Loan Agreement has customary terms and
covenants of a [oan rather than an equity investment. For example, the Existing UST
Loan Agreement contains provisions for repayment and pre-payment, and provides for
remedies in the event of a default;

(iii)  The Existing UST Loan Agreement is secured by first liens
(subject to certain permitted encumbrances) on GM’s and the guarantors’ equity interests
in most of their domestic subsidiaries and certain of their foreign subsidiaries (limited in
most cases to 65% of the equity interests of the pledged foreign subsidiaries), intetlectual
property, domestic real estate (other than manufacturing plants or facilities) inventory
that was not pledged to other lenders, and cash and cash equivaients in the United States;

(iv)  The U.S. Treasury also received junior liens on certain additional
collateral, and thus, its claim for recovery on such collateral under the Existing UST Loan
Agreement is, in part, junior to the claims of other creditors;

(v) the Existing UST Loan Agreement requires the grant of security by
its terms, as well as by separate collateral documents, including: (a) a guaranty and
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security agreement, (b) an equity pledge agreement, (c) mortgages and deeds of trust, and
(d) an intellectual property pledge agreement;

(vi)  Loans under the Existing UST Loan Agreement are interest-
bearing with a rate of 3.00% over the 3-month LIBOR with a LIBOR floor of 2.00%.
The Default Rate on this loan is 5.00% above the non-default rate.

(vii) The U.S. Treasury always treated the loans under the Existing UST
Loan Agreement as debt, and advances to GM under the Existing Loan Agreement were
conditioned upon GM’s demonstration to the United States Government of a viable plan
to regain competitiveness and repay the loans.

(viii) The U.S. Treasury has acted as a prudent lender seeking to protect
its investment and thus expressly conditioned its financial commitment upon GM’s
meaningful progress toward long-term viability.

Other secured creditors of the Debtors also clearly recognized the loans under the Existing UST
Loan Agreement as debt by entering into intercreditor agreements with the U.S. Treasury in
order to set forth the secured lenders’ respective prepetition priority.

X. This Court has previously authorized the Purchaser to credit bid the
amounts owed under both the DIP Facility and the Existing UST Loan Agreement and held the
Purchaser’s credit bid to be, for all purposes, a *Qualified Bid” under the Sale Procedures Order.

Y. The Debtors, the Purchaser, and the UAW, as the exclusive collective
bargaining representative of the Debtors’ UAW-represented employees and the authorized
representative of the persons in the Class and the Covered Group (as described in the UAW
Retiree Settlement Agreement) (the “UAW-Represented Retirees™) under section 1114(c) of
the Bankruptcy Code, engaged in good faith negotiations in corjunction with the 363
Transaction regarding the funding of “retiree benefits” within the meaning of section 1114{a) of
the Bankruptcy Code and related matters. Conditioned upon the consummation of the 363
Transaction and the approval of the Bankruptcy Court granted in this Order, the Purchaser and

the UAW will enter into that certain Retiree Settlement Agreement, dated as of the Closing Date

(the “UAW Retiree Settlement Agreement”), which is Exhibit D to the MPA, which resolves
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issues with respect to the provision of certain retiree benefits to UAW-Represented Retirees as
described in the UAW Retiree Settlemnent Agreement. As set forth in the UAW Retiree
Settlement Agreement, the Purchaser has agreed to make contributions of cash, stock, and
warrants of the Purchaser to the New VEBA (as defined in the UAW Retiree Settlement
Agreement), which will have the obligation to fund certain health and welfare benefits for the
UAW-Represented Retirees, The New VEBA will also be funded by the transfer of assets from
the Existing External VEBA and the assets in the UAW Related Account of the Existing Internal
VEBA (each as defined in the UAW Retiree Settlement Agreement). GM and the UAW, as the
authorized representative of the UAW-Represented Retirees, as well as the representatives for
the class of plaintiffs in a certain class action against GM (the “Class Representatives™),
through class counsel, Stemper, Feinstein, Doyle and Payne LLC (*Class Counsel”), negotiated
in good faith the UAW Claims Agreement, which requires the UAW and the Class
Representatives to take actions to effectuate the withdrawal of certain claims against the Debtors,
among others, relating to retiree benefits in the event the 363 Transaction is consummated and
the Bankruptcy Court approves, and the Purchaser becomes fully bound by, the UAW Retiree
Settlement Agreement, subject to reinstatemnent of such claims o the extent of any adverse
impact to the rights or benefits of UAW-Represented Retirees under the UAW Retiree
Settlement Agreement resulting from any reversal or modification of the 363 Transaction, the
UAW Retiree Settlernent Agreement, or the approval of the Bankruptcy Counrt thereof, the
foregoing as subject to the terms of, and as set forth in, the UAW Claims Agreement.

Z. Effective as of the Closing of the 363 Transaction, the Debtors will
assume and assign to the Purchaser the UAW Collective Bargaining Agreement and all liabilities
thereunder. The Debtors, the Purchaser, the UAW and Class Representatives intend that their

actions in connection with the UAW Retiree Settlement Agreement and related undertakings
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incorporate the compromise of certain claims and rights and shall be deemed to satisfy the
requirements of 29 U.5.C. § 186(c)(2).

AA. The transfer of the Purchased Assets to the Purchaser will be a legal, valid,
and effective transfer of the Purchased Assets and, except for the Assumed Liabilities, will vest
the Purchaser with all right, title, and interest of the Sellers to the Purchased Assets free and clear
of liens, claims, encumbrances, and other interests {other than Permitted Encumbrances),
including rights or claims (for purposes of this Order, the term “claim” shall have the meaning
ascribed to such term in section 101(5) of the Bankruptey Code) based on any successor or
transferee liability, including, but not limited to (i) those that purport to give to any party a right
or option to effect any forfeiture, modification, right of first refusal, or termination of the Sellers’
or the Purchaser’s interest in the Purchased Assets, or any similar rights and (ii} (a) those arising
under all mortgages, deeds of trust, security interests, conditional sale or other title retention
agreements, pledges, liens, judgments, demands, encumbrances, rights of first refusal or charges
of any kind or nature, if any, including, but not limited to, any restriction on the use, voting,
transfer, receipt of income, or other exercise of any attributes of ownership and (b) all claims
arising in any way in connection with any agreements, acts, or failures to act, of any of the
Sellers or any of the Sellers’ predecessors or affiliates, whether known or unknown, contingent
or otherwise, whether arising prior to or subsequent to the commencement of these chapter 11
cases, and whether imposed by agreement, understanding, law, equity or otherwise, incluading,
but not limited to, claims otherwise arising under doctrines of successor or transferee liability.

BB. The Sellers may sell the Purchased Assets free and clear of all liens,
claims, encumbrances, and other interests of any kind or nature whatsoever (other than Permitted
Encumbrances), including rights or claims based on any successor or transferee liability,

because, in each case, one or more of the standards set forth in section 363(f)(1)-(5) of the
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Bankruptcy Code has been satisfied. Those (i) holders of liens, claims, encumbrances, and other
interests, including rights or claims based on any successor or transferee liability, and (ii) non-
Debtor parties to the Assumable Executory Contracts who did not object, or who withdrew their
Objections, to the 363 Transaction or the Motion are deemed to have consented pursuant to
sectiont 363(f)(2) of the Bankruptcy Code. Those (i) holders of liens, claims, and encumbrances,
and (i1) non-Debtor parties to the Assumable Executory Contracts who did object, fall within one
or more of the other subsections of section 363(f) of the Bankruptcy Code and, to the extent they
have valid and enforceable liens or encumbrances, are adequately protected by having such liens
or encumbrances, if any, attach to the proceeds of the 363 Transaction ultimately attributable to
the property against or in which they assert a lien or encumbrance. To the extent liens or
encumbrances secure liabilities that are Assumed Liabilities under this Order and the MPA, no
such liens or encumbrances shall attach to the proceeds of the 363 Transaction.

CC.  Under the MPA, GM is transferring all of its right, title, and interest in the
Memphis, TN SPO Warehouse and the White Marsh, MD Allison Transmission Plant (the “TPC
Property”} to the Purchaser pursuant to section 363(f) of the Bankruptcy Code free and clear of
all liens {including, without limitation, the TPC Liens (as hereinafter defined)), claims, interests,
and encumbrances (other than Permitted Encumbrances). For purposes of this Order, “TPC
Liens” shall mean and refer to any liens on the TPC Property granted or extended pursuant to the
TPC Participation Agreement and any claims relating to that certain Second Amended and
Restated Participation Agreement and Amendment of Other Operative Documents (the “TPC
Participation Agreement”), dated as of June 30, 2004, among GM, as Lessee, Wilmington
Trust Company, a Delaware corporation, not in its individual capacity except as expressly stated
herein but solely as Owner Trustee (the “TPC Trustee™) under GM Facilities Trust No, 1999-]

{the “TPC Trust™), as Lessor, GM, as Certificate Holder, Hannover Funding Company LLC, as
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CP Lender, Wells Fargo Bank Northwest, N.A., as Agent, Norddeutsche Landesbank
Girozentrale (New York Branch), as Administrator, and Deutsche Bank, AG, New York Branch,
HSBC Bank USA, ABN AMRO Bank N.V., Royal Bank of Canada, Bank of America, N.A.,
Citicorp USA, Inc., Merrill Lynch Bank USA, Morgan Stanley Bank, collectively, as Purchasers
(collectively, with CP Lender, Agent and Administrator, the “TPC Lenders”), together with the
Operative Documents (as defined in the TPC Participation Agreements (the “TPC Operative
Documents™).

DD. The Purchaser would not have entered into the MPA and would not
consummate the 363 Transaction (i) if the sale of the Purchased Assets was not free and clear of
all lens, claims, encumbrances, and other interests (other than Permitted Encumbrances),
including rights or claims based on any successor or transferee lability or (ii) if the Purchaser
would, or in the future could, be liable for any such liens, claims, encumbrances, and other
interests, including rights or claims based on any successor or transferee liability (collectively,
the “Retained Liabilities™), other than, in each case, the Assumed Liabilities. The Purchaser
will not consummate the 363 Transaction unless this Court expressly orders that none of the
Purchaser, its affiliates, their present or contemplated members or shareholders (other than the
Debtors as the holder of equity in the Purchaser), or the Purchased Assets will have any liability
whatsoever with respect to, or be required to satisfy in any manner, whether at law or equity, or
by payment, setoff, or otherwise, directly or indirectly, any liens, claims, encumbrances, and
other interests, including rights or claims based on any successor or transferee liability or
Retained Liabilities, other than as expressly provided herein or in agreements made by the
Debtors and/or the Purchaser on the record at the Sale Hearing or in the MPA.

EE.  The Debtors have demonstrated that it is an exercise of their sound

business judgment to assume and assign the Purchased Contracts to the Purchaser in connection
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with the consummation of the 363 Transaction, and the assumption and assignment of the

Purchased Contracts is in the best interests of the Debtors, their estates and creditors, and other

parties in interest. The Purchased Contracts being assigned to, and the liabilities being assumed

by, the Purchaser are an integral part of the Purchased Assets being purchased by the Purchaser,

and, accordingly, such assumption and assigniment of the Purchased Contracts and liabilities are

reasonable, enhance the value of the Debtors® estates, and do not constitute unfair discrimination.

FF.

For the avoidance of doubt, and notwithstanding anything else in this

Order to the contrary:

The Debtors are neither assuming nor assigning to the Purchaser the
agreement to provide certain retiree medical benefits specified in (i) the
Memorandum of Understanding Post-Retirement Medical Care, dated
September 26, 2007, between the Company and the UAW, and (ii) the
Settlement Agreement, dated February 21, 2008, between the Company and
the UAW (together, the “VEBA Settlement Agreement™);

at the Closing, and in accordance with the MPA, the UAW Collective
Bargaining Agreement, and all liabilities thereunder, shall be assumed by the
Debtors and assigned to the Purchaser pursuant to section 365 of the
Bankruptcy Code. Assumption and assignment of the UAW Collective
Bargaining Agreement is integral to the 363 Transaction and the MPA, are in
the best interests of the Debtors and their estates, creditors, employees, and
retirees, and represent the exercise of the Debtors’ sound business judgment,
enhances the value of the Debtors’ estates, and does not constitute unfair
discrimination;

the UAW, as the exclusive collective bargaining representative of employees
of the Purchaser and the “authorized representative™ of the UAW-Represented
Retirees under section 1114(c) of the Bankruptcy Code, GM, and the
Purchaser engaged in good faith negotiations in conjunction with the 363
Transaction regarding the funding of retiree health benefits within the
meaning of section 1114(a) of the Bankruptcy Code. Conditioned upen the
consumimnation of the 363 Transaction, the UAW and the Purchaser have
entered into the UAW Retiree Settlement Agreement, which, among other
things, provides for the financing by the Purchaser of modified retiree health
care obligations for the Class and Covered Group {as defined in the UAW
Retiree Settlement Agreement) through contributions by the Purchaser (as
referenced in paragraph Y herein). The New VEBA will also be funded by
the transfer of the IJJAW Related Account from the Existing Internal VEBA
and the assets of the Existing External VEBA to the New VEBA (each as
defined in the UAW Retiree Settlement Agreement). The Debtors, the
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Purchaser, and the UAW specifically intend that their actions in connection
with the UAW Retiree Settlement Agreement and related undertakings
incorporate the compromise of certain claims and rights and shall be deemed
to satisfy the requirements of 29 U.S.C. § 186(c)(2);

s the Debtors’ sponsorship of the Existing Internal VEBA (as defined in the

UAW Retiree Settlement Agreement) shall be transferred to the Purchaser
under the MPA.

GG.  The Debtors have (i) cured and/or provided adequate assurance of cure
(through the Purchaser) of any default existing prior to the date hereof under any of the
Purchased Contracts that have been designated by the Purchaser for assumption and assignment
under the MPA, within the meaning of section 365(b)(1)}{A) of the Bankruptey Code, and (i}
provided compensation or adequate assurance of compensation through the Purchaser to any
party for any actual pecuniary loss to such party resulting from a default prior to the date hereof
under any of the Purchased Coniracts, within the meaning of section 365(b}1)(B) of the
Bankruptcy Code, and the Purchaser has provided adequate assurance of future performance
under the Purchased Contracts, within the meaning of section 365(b)(1)(C) of the Bankruptcy
Code. The Modified Assumption and Assignment Procedures are fair, appropriate, and effective
and, upon the payment by the Purchaser of all Cure Ainounts (as hereinafter defined) and
approval of the assumption and assignment for a particular Purchased Contract thereunder, the
Debtors shall be forever released from any and all liability under the Purchased Contracts.

HH. The Debtors are the sole and lawful owners of the Purchased Assets, and
no other person has any ownership right, title, or interest therein. The Debtors’ non-Debtor
Affiliates have acknowledged and agreed to the 363 Transaction and, as required by, and in
accordance with, the MPA and the Transition Services Agreement, transferred any legal,
equitable, or beneficial right, title, or interest they may have in or to the Purchased Assets to the

Purchaser.
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1. The Debtors currently maintain certain privacy policies that govern the use
of “personally identifiable information™ {as defined in section 101(41A) of the Bankruptcy Code)
in conducting their business operations. The 363 Transaction may contemplate the transfer of
certain personally identifiable information to the Purchaser in a manner that may not be
consistent with certain aspects of their existing privacy policies. Accordingly, on June 2, 2009,
the Court directed the U.S. Trustee to promptly appoint a consumer privacy ombudsman in
accordance with section 332 of the Bankruptcy Code, and such ombudsman was appointed on
June 10, 2009. The Privacy Ombudsman is a disinterested person as required by section 332(a)
of the Bankruptcy Code. The Privacy Ombudsman filed his report with the Court on July 1,
2009 (Docket No. 2873) (the “Ombudsman Report”) and presented his report at the Sale
Hearing, and the Ombudsman Report has been reviewed and considered by the Court. The Court
has given due consideration to the facts, including the exigent circumstances surrounding the
conditions of the sale of personally identifiable information in connection with the 363
Transaction. No showing has been made that the sale of personally identifiable information in
connection with the 363 Transaction in accordance with the provisions of this Order violates
applicable nonbankruptcy law, and the Court concludes that such sale is appropriate in
conjunction with the 363 Transaction.

I Pursuant to Section 6.7(a) of the MPA, GM offered Wind-Down

Agreements and Deferred Termination Agreements (collectively, the “Deferred Termination

Agreements”) in forms prescribed by the MPA to franchised motor vehicle dealers, including
dealers authorized to sell and service vehicles marketed under the Pontiac brand (which is being
discontinued), dealers authorized to sell and service vehicles marketed under the Hummer,
Saturn and Saab brands (which may or may not be discontinued depending on whether the

brands are sold to third parties) and dealers authorized to sell and service vehicles marketed
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under brands which will be continued by the Purchaser. The Deferred Termination Agreements
were offered as an alternative to rejection of the existing Dealer Sales and Service Agreements of
these dealers pursuant to section 365 of the Bankruptey Code and provide substantial additional
benefits to dealers which enter into such agreements. Approximately 99% of the dealers offered
Deferred Termination Agreements accepted and executed those agreements and did so for good
and sufficient consideration.

KK. Pursuant to Section 6.7(b) of the MPA, GM offered Participation
Agreements in the form prescribed by the MPA to dealers identified as candidates for a long
term relationship with the Purchaser. The Participation Agreements provide substantial benefits
to accepting dealers, as they grant the opportunity for such dealers to enter into a potentially
valuable relationship with the Purchaser as a component of a reduced and more efficient dealer
network. Approximately 99% of the dealers offered Participation Agreements accepted and
executed those agreements.

LL.  This Order constitutes approval of the UAW Retiree Settlement
Agreement and the compromise and settlement embodied therein.

MM, This Order constitutes a final order within the meaning of 28 U.S.C. §

[ Deleted: Notwithslanding

158(a). Consistent with Bankruptey Rules 6004(h) and 6006(d), the Court expressly finds that

there is no just reason for delay in the implementation of this Order to the full extent to which

those rules provide. but that its Order should not become effective instantaneously. Thus the

Court witl shorten, but not wholly eliminate. the periods set forth in Fed . R.Banke.P. 6004(h) and

{ Deleted: herein

6006. and expressly directs entry of judgment as set forth jn accordance with the provisions of

Paragraph 70 below,

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED, AND

DECREED THAT:
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General Provisions

L. The Motion is granted as provided herein, and entry into and performance
under, and in respect of, the MPA and the 363 Transaction is approved.

2. All Objections to the Motion or the relief requested therein that have not
been withdrawn, waived, settled, or resolved, and all reservation of rights included in such
Objections, are overruled on the merits other than a continuing Objection {(each a “Limited
Contract Objection”) that does not contest or challenge the merits of the 363 Transaction and
that is limited to (a) contesting a particular Cure Amount(s) (a “Cure Objection™), {b)
determining whether a particular Assumable Executory Contract is an executory contract that
may be assumed and/or assigned under section 365 of the Bankruptcy Cede, and/or (c)
challenging, as to a particular Assumable Executory Contract, whether the Debtors have
assumned, or are attempting to assume, such contract in its entirety or whether the Debtors are
seeking to assume only part of such contract. A Limited Contract Objection shall include, uatil
resolved, a dispute regarding any Cure Amount that is subject to resolution by the Bankruptcy
Court , or pursuant to the dispute resolution procedures established by the Sale Procedures Order
or pursuant to agreement of the parties, including agreements under which an objection to the
Cure Amount was withdrawn in connection with a reservation of rights under such dispute
resolution procedures. Limited Contract Objections shall not constitute objections to the 363
Transaction, and to the extent such Limited Contract Objections remain continuing objections to

be resolved before the Court, the hearing to consider each such Limited Contract Objection shall

[ Deleted: July

. [ Deleted: _:

Within two (2) business days of the entry of this Order, the Debtors shall serve upon each of the
counterparties to the remaining Limited Contract Objections a notice of the Limited Contract

Objection Hearing. The Debtors or any party that withdraws, or has withdrawn, a Limited
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Contract Objection without prejudice shall have the right, unless it has agreed otherwise, to
schedule the hearing to consider a Limited Contract Objection on not less than fifteen (15) days
notice to the Debtors, the counterparties to the subject Assumable Executory Contracts, the
Purchaser, and the Creditors® Committee, or within such other time as otherwise may be agreed
by the parties.

Approval of the MPA

3. The MPA, all transactions contemplated thereby, and all the terms and
conditions thereof (subject to any medifications contained herein) are approved. If there is any
conflict between the MPA, the Sale Procedures Order, and this Order, this Order shall govern,

4, Pursuant to sections 105, 363, and 365 of the Bankruptcy Code, the
Debtors are authorized to perform their obligations under, and comply with the terms of, the
MPA and consummate the 363 Transaction pursuant to, and in accordance with, the terms and
provisions of the MPA and this Order.

5. The Debtors are authorized and directed to execute and deliver, and
empowered to perform under, consummate, and implement, the MPA, together with all
additional instruments and documents that the Sellers or the Purchaser deem necessary or
appropriate to implement the MPA and effectuate the 363 Transaction, and to take all further
actions as may reasonably be required by the Purchaser for the purpose of assigning, transferring,
granting, conveying, and conferring to the Purchaser or reducing to possession the Purchased
Assets or as may be necessary or appropriate to the performance of the obligations as
contemplated by the MPA.

6. This Order and the MPA shall be binding in all respects upon the Debtors,
their affiliates, all known and unknown creditors of, and holders of equity security interests in,

any Debtor, including any holders of liens, claims, encumbrances, or other interests, including
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rights or claims based on any successor or transferee liability, all non-Debtor parties to the
Assumable Executory Contracts, all successors and assigns of the Purchaser, each Seller and
their Affiliates and subsidiaries, the Purchased Assets, all interested parties, their successors and
assigns, and any trustees appointed in the Debtors’ chapter 11 cases or upon a conversion of any
of such cases to cases under chapter 7 of the Bankruptcy Code and shall not be subject to
rejection. Nothing contained in any chapter 11 plan confirmed in any of the Debtors’ chapter 11
cases or the order confirming any such chapter 11 plan shall confiict with or derogate from the
provisions of the MPA or this Order.

Transfer of Purchased Assets Free and Clear

7. Except for the Assumed Liabilities, pursuant to sections 105(a) and 363(f)
of the Bankruptcy Code, the Purchased Assets shall be transferred to the Purchaser in accordance
with the MPA, and, upon the Closing, shall be free and clear of all liens, claims, encumbrances,
and other interests of any kind or nature whatsoever (other than Permitted Encumbrances),
including rights or ¢laims based on any successor or transferee liability, and all such liens,
claims, encumbrances, and other interests, including rights or claims based on any successor or
transferee liability, shall attach to the net proceeds of the 363 Transaction in the order of their
priority, with the same validity, force, and effect that they now have as against the Purchased
Assets, subject to any claims and defenses a Seller or any other party in interest may possess
with respect thereto.

8. Except as expressly permitted or otherwise specifically provided by the
MPA or this Order, all persons and entities, including, but not limited to, all debt security
holders, equity security holders, governmental, tax, and regulatory authorities, lenders, trade
creditors, dealers, employees, litigation claimants, and other creditors, holding liens, claims,

encumbrances, and other interests of any kind or nature whatsoever, including rights or claims
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based on any successor or transferee liability, against or in a Seller or the Purchased Assets
(whether legal or equitable, secured or unsecured, matured or unmatured, contingent or
noncontingent, senior or subordinated), arising under or out of,, in connection with, or in any way
relating to, the Sellers, the Purchased Assets, the operation of the Purchased Assets prior to the
Closing, or the 363 Transaction, are forever barred, estopped, and permanently enjoined (with

respect to fuiure claims or demands based on exposure to asbestos. to the fullest extent

constitutionally permissible) from asserting against the Purchaser, its successors or assigns, its

property, or the Purchased Assets, such persons’ or entities’ liens, claims, encumbrances, and
other interests, including rights or claims based on any successor or transferee liability.

9. This Order (a) shall be effective as a determination that, as of the Closing,
(i} no claims other than Assumed Liabilities, will be assertable against the Purchaser, its
affiliates, their present or contemplated members or shareholders, successors, or assigns, or any
of their respective assets (including the Purchased Assets); (ii) the Purchased Assets shall have
been transferred to the Purchaser free and clear of all claims (other than Permitted
Encumbrances); and (iii) the conveyances described herein have been effected; and (b) is and
shall be binding upon and govern the acts of all entities, including, without limitation, all filing
agents, filing officers, title agents, title companies, recorders of mortgages, recorders of deeds,
registrars of deeds, registrars of patents, trademarks, or other intellectual property, administrative
agencies, governmental departments, secretaries of state, federal and local officials, and all other
persons and entities who may be required by operation of law, the duties of their office, or
contract, to accept, file, register, or otherwise record or release any documents or instruments, or
who may be required to report or insure any title or state of title in or to any lease; and each of

the foregoing persons and entities is directed to accept for filing any and all of the documents
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and instruments necessary and appropriate to consummate the transactions contemplated by the
MPA.

10.  The transfer of the Purchased Assets to the Purchaser pursuant to the MPA
constitutes a legal, valid, and effective transfer of the Purchased Assets and shall vest the
Purchaser with all right, title, and interest of the Sellers in and to the Purchased Assets free and
clear of all liens, claims, encumbrances, and other interests of any kind or nature whatsoever
(other than Permitted Encumbrances), including rights or claims based on any successor or
transferee Hability, other than the Assumed Liabilities.

11. On the Closing of the 363 Transaction, each of the Sellers’ creditors and
any other holder of a lien, claim, encumbrance, or other interest, is authorized and directed to
execute such documents and take all other actions as may be necessary to release its lien, claim,
encumbrance (other than Permitted Encumbrances), or other interest in the Purchased Assets, if
any, as such lien, claim, encumbrance, or other interest may have been recorded or may
otherwise exist.

12. If any person or entity that has filed financing statements, mortgages,
mechanic’s liens, lis pendens, or other documents or agreements evidencing a lien, claim,
encumbrance, or other interest in the Sellers or the Purchased Assets (other than Permitted
Encumbrances) shall not have delivered to the Sellers prior to the Closing, in proper form for
filing and executed by the appropriate parties, termination statements, instruments of satisfaction,
reteases of all liens, claims, encumbrances, or other interests, which the person or entity has with
respect to the Sellers or the Purchased Assets or otherwise, then {(a) the Sellers are authorized and
directed to execute and file such statements, instruments, releases, and other doguments on
behalf of the person or entity with respect to the Sellers or the Purchased Assets, and (b) the

Purchaser is authorized to file, register, or otherwise record a certified copy of this Order, which
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shall constitute conclusive evidence of the release of all liens, claims, encumbrances, and other
interests of any kind or nature whatsoever in the Sellers or the Purchased Assets.

13. All persons or entities in possession of any of the Purchased Assets are
directed to surrender possession of such Purchased Assets to the Purchaser or its respective
designees at the time of Closing of the 363 Transaction,

14. Following the Closing of the 363 Transaction, no holder of any lien,
claim, encumbrance, or other interest (other than Permitted Encumbrances) shall interfere with
the Purchaser’s title to, or use and enjoyment of, the Purchased Assets based on, or related to,
any such lien, claim, encumbrance, or other interest, or based on any actions the Debtors may
take in their chapter 11 cases.

15.  All persons and entities are prohibited and enjoined from taking any action
to adversely affect or interfere with the ability of the Debtors to iransfer the Purchased Assets to
the Purchaser in accordance with the MPA and this Order; provided, however, that the foregoing
restriction shall not prevent any person or entity from appealing this Order or opposing any
appeal of this Order.

16.  To the extent provided by section 525 of the Bankruptcy Code, no
governmental unit may deny, revoke, suspend, or refuse to renew any permit, license, or similar
grant relating to the operation of the Purchased Assets sold, transferred, or conveyed to the
Purchaser on account of the filing or pendency of these chapter 11 cases or the consummation of
the 363 Transaction contemplated by the MPA.

17. From and after the Closing, the Purchaser shall comply with the
certification, reporting, and recall requirements of the National Traffic and Motor Vehicle Safety
Act, as amended and recodified, including by the Transportation Recall Enhancement,

Accountability and Documentation Act, the Clean Air Act, the California Health and Safety
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Code, and similar Laws, in each case, to the extent applicable in respect of motor vehicles,
vehicles, motor vehicle equipment, and vehicle parts manufactured or distributed by the Sellers
prior to the Closing.

18.  Notwithstanding anything to the contrary in this Order or the MPA, (&)
arty Purchased Asset that is subject to any mechanic’s, materialman’s, laborer’s, workmen’s,
repairman’s, carrier’s liens and other similar Encumbrances arising by operation of law or statute
in the Ordinary Course of Business for amounts that are not delinquent or that are being
contested in good faith by appropriate proceedings, or any lien for Taxes, the validity or amount
of which is being contested in good faith by appropriate proceedings, and statutory liens for
current Taxes not yet due, payable, or delinquent (or which may be paid without interest or
penalties) shall continue to be subject to such lien after the Closing Date if and to the extent that
such lien (i} is valid, perfected and enforceable as of the Commencement Date (or becomes
valid, perfected and enforceable after the Commencement Date as permitted by section 546(b} or
362(b)(18) of the Bankruptcy Code), (ii} could not be avoided by any Debtor under sections 544
to 549, inclusive, of the Bankruptcy Code or otherwise, were the Closing not to occur; and (iii)
the Purchased Asset subject to such lien could not be sold free and clear of such lien under
applicable non-bankruptey law, and (b) any Liability as of the Closing Date that is secured by a
lien described in clause (a) above (such lien, a “Continuing Lien”) that is not otherwise an
Assumed Liability shall constitute an Assumed Liability with respect to which there shall be no
recowrse to the Purchaser or any property of the Purchaser other than recourse to the property
subject to such Continuing Lien. The Purchased Assets are sold free and clear of any reclamation
rights, provided, however, that nothing, in this Order or the MPA shall in any way impair the
right of any claimant against the Debtors with respect to any alleged reclamation right to the

extent such reclamation right is not subject to the prior rights of a holder of a security interest in
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the goods or proceeds with respect to which such reclamation right is alleged, or impair the
ability of a claimant to seek adequate protection against the Debtors with respect to any such
alleged reclamation right. Further, nothing in this Order or the MPA shall prejudice any rights,
defenses, objections or counterclaims that the Debtors, the Purchaser, the U.S. Treasury, EDC,
the Creditors’ Committee or any other party in interest may have with respect to the validity or

priority of such asserted liens or rights, or with respect to any claim for adequate protection.

Approval of the UAW Retiree Settlement Agreement

19.  The UAW Retiree Settlement Agreement, the transactions contemplated
therein, and the terms and conditions thereof, are fair, reasonable, and in the best interests of the
retirees, and are approved. The Debtors, the Purchaser, and the UAW are authorized and
directed to perform their obligations under, or in connection with, the implementation of the
UAW Retiree Settlement Agreement and to comply with the terms of the UAW Retiree
Settlement Agreement, including the obligation of the Purchaser to reimburse the UAW for
certain expenses relating to the 363 Transaction and the transition to the New VEBA
arrangements. The amendments to the Trust Agreement {as defined in the UAW Retiree
Settlement Agreement) set forth on Exhibit E to the UAW Retiree Settlement Agreement, are
approved, and the Trust Agreement is reformed accordingly.

20.  In accordance with the terms of the UAW Retiree Settlement Agresment,
(I} as of the Closing, there shall be no requirement to amend the Pension Plan as set forth in
section 15 of the Henry II Settlement {as such terms are defined in the IJAW Retiree Settlement
Agreement); (1I) on the later of December 31, 2009, or the Closing of the 363 Transaction (the
“Implementation Date”), (1) the committee and the trustees of the Existing External VEBA (as
defined in the UAW Retiree Settlement Agreement) are directed to transfer to the New VEBA all

assets and liabilities of the Existing External VEBA. and to terminate the Existing External
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VEBA within fifteen (15) days thereafter, as provided under Section 12.C of the UAW Retiree
Settlement Agreement, {ii) the trustee of the Existing Internal VEBA is directed to transfer to the
New VEBA the UAW Related Account’s share of assets in the Existing Internal VEBA within
ten (10) business days thereafter as provided in Section 12.B of the UAW Retiree Settlement
Agreement, and, upon the completion of such transfer, the Existing Internal VEBA shall be
deemed to be amended to terminate participation and coverage regarding Retiree Medical
Benefits for the Class and the Covered Group, effective as of the Implementation Date (each as
defined in the UAW Retiree Settlement Agreement); and (III) all obligations of the Purchaser
and the Sellers to provide Retiree Medical Benefits to members of the Class and Covered Group
shall be governed by the UAW Retiree Settlement Agreement, and, in accordance with section
5.D of the UAW Retiree Settlement Agreement, all provisions of the Purchaser’s Plan relating to
Retiree Medical Benefits for the Class and/or the Covered Group shall terminate as of the
Implementation Date or otherwise be amended so as to be consistent with the UAW Retiree
Settlement Agreement (as each term is defined in the UAW Retiree Settlement Agreement), and
the Purchaser shall not thereafter have any such obligations as set forth in Section 5.D of the

UAW Retiree Settlement Agreement.

Approval of GM’s Assumption of the UAW Claims Agreement

21 Pursuant to section 365 of the Bankruptcy Code, GM’s assumption of the
UAW Claims Agreement is approved, and GM, the UAW, and the Class Representatives are
authorized and directed to perform their obligations under, or in connection with, the
implementation of the UAW Claims Agreement and comply with the terms of the UAW Claims

Agreement.
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Assumption and Assisnment to the Purchaser of Assumable Executory Contracts

22.  Pursuant to sections 105(a), 363, and 365 of the Bankruptcy Code and
subject to and conditioned upon (a) the Closing of the 363 Transaction, {b) the occurrence of the
Assumption Effective Date, and (c) the resolution of any relevant Limited Contract Objections,
other than a Cure Objection, by order of this Court overruling such objection or upon agreement
of the parties, the Debtors’ assumption and assignment to the Purchaser of each Assumable
Executory Contract (including, without limitation, for purposes of this paragraph 22) the UAW
Collective Bargaining Agreement) is approved, and the requirements of section 365(b)(1) of the
Bankruptcy Code with respect thereto are deemed satisfied.

23.  The Debtors are authorized and directed in accordance with sections
105(a) and 365 of the Bankruptey Code to (i) assume and assign to the Purchaser, effective as of
the Assumption Effective Date, as provided by, and in accordance with, the Sale Procedures
Order, the Modified Assumption and Assignment Procedures, and the MPA, those Assumable
Executory Contracts that have been designated by the Purchaser for assumption pursuant to
sections 6.6 and 6.31 of the MPA and that are not subject to a Limited Contract Objection other
than a Cure Objection, free and clear of all liens, claims, encumbrances, or other interests of any
kind or nature whatsoever (other than Permitted Encumbrances), including rights or claims based
on any successor or transferee liability, other than the Assumed Liabilities, and (ii) execute and
deliver to the Purchaser such documents or other instruments as the Purchaser reasonably deems
may be necessary to assign and transfer such Assumable Executory Contracts and Assumed
Liabilities to the Purchaser. The Purchaser shall Promptly Pay (as defined below) the following
(the “Cure Amount™): (a) all amounts due under such Assumable Executory Contract as of the
Commencement Date as reflected on the website established by the Debtors (the “Contract

Website”), which is referenced and is accessible as set forth in the Assumption and Assignment
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Notice or as otherwise agreed to in writing by an authorized officer of the parties (for this
purpose only, Susanna Webber shall be deemed an authorized officer of the Debtors) (the
“Prepetition Cure Amount™), less amounts, if any, paid after the Commencement Date on
account of the Prepetition Cure Amount (such net amount, the “Net Prepetition Cure
Amount™), plus {b) any such amount past due and owing as of the Assumption Effective Date, as
required under the Modified Assumption and Assignment Procedures, exclusive of the Net
Prepetition Cure Amount. For the avoidance of doubt, all of the Debtors’ rights to assert credits,
chargebacks, setoffs, rebates, and other claims under the Purchased Contracts are purchased by
and assigned to the Purchaser as of the Assumption Effective Date. As used herein, “Promptly
Pay” means (i) with respect to any Cure Amount (or portion thereof, if any) which is undisputed,
payment as soon as reasonably practicable, but not later than five (3} business days after the
Assumption Effective Date, and (ii) with respect to any Cure Amount (or portion thereof, if any)
which is disputed, payment as soon as reasonably practicable, but not later than five (3) business
days after such dispute is resolved or such later date upon agreement of the parties and, in the
event Bankruptcy Court approval is required, upon entry of a final order of the Bankruptey
Court. On and after the Assumption Effective Date, the Purchaser shall (i) perform any
nonmonetary defaults that are required under section 365(b) of the Bankruptcy Code; provided
that such defaults are undisputed or directed by this Court and are timely asserted under the
Modified Assumption and Assignment Procedures, and (ii) pay all undisputed obligations and
perform all obligations that arise or come due under each Assumable Executory Contract in the
ordinary course. Notwithstanding any provision in this Order to the contrary, the Purchaser shall
not be obligated to pay any Cure Amount or any other amount due with respect to any
Assumable Executory Contract before such amount becomes due and payable under the

applicable payment terms of such Contract.
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24, The Debtors shall make available a writing, acknowledged by the
Purchaser, of the assumption and assignment of an Assumable Executory Coniract and the
effective date of such assignment (which may be a printable acknowledgment of assignment on
the Contract Website). The Assumable Executory Contracts shall be transferred and assigned to,
pursuant to the Sale Procedures Order and the MPA, and thereafter remain in full force and
effect for the benefit of, the Purchaser, notwithstanding any provision in any such Assumable
Executory Contract (including those of the type described in sections 363(b)(2), (e){1), and (f) of
the Bankruptcy Code) that prohibits, restricts, or conditions such assignment or transfer and,
pursuant to section 365(k) of the Bankruptcy Code, the Sellers shall be relieved from any further
liability with respect to the Assumable Executory Contracts after such assumption and
assignment to the Purchaser. Except as may be contested in a Limited Contract Objection, each
Assumable Executory Contract is an executory contract or unexpired lease under section 365 of
the Bankruptey Code and the Debtors may assume each of their respective Assumable Executory
Confracts in accordance with section 365 of the Bankruptey Code. Except as may be contested
in a Limited Contract Objection other than a Cure Objection, the Debtors may assign each
Assumable Executory Contract in accordance with sections 363 and 3635 of the Bankruptcy
Code, and any provisions in any Assumable Executory Contract that prohibit or condition the
assignment of such Assumable Executory Contract or terminate, recapture, impose any penalty,
condition renewal or extension, or modify any term or condition upon the assignment of such
Assumable Executory Contract, constitute unenforceable antiassignment provisions which are
void and of no force and effect in connection with the transactions contemplated hereunder. All
other requirements and conditions under sections 363 and 365 of the Bankruptcy Code for the
assumption by the Debtors and assignment to the Purchaser of each Assumable Executory

Contract have been satisfied, and, pursuant to section 365(k) of the Bankruptcy Code, the
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Debtors are hereby relieved from any further liability with respect to the Assumable Executory
Contracts, including, without limitation, in connection with the payment of any Cure Amounts
related thereto which shall be paid by the Purchaser. At such time as provided in the Sale
Procedures Order and the MPA, in accordance with sections 363 and 365 of the Bankruptcy
Code, the Purchaser shall be fully and irrevocably vested in all right, title, and interest of each
Purchased Contract. With respect to leases of personal property that are true leases and not
subject to recharacterization, nothing in this Order or the MPA shall transfer to the Purchaser an
ownership interest in any leased property not owned by a Debtor. Any portion of any of the
Debtors® unexpired leases of nonresidential real property that purport to permit the respective
landtords thereunder to cancel the remaining term of any such leases if the Sellers discontinue
their use or operation of the Leased Real Property are void and of no force and effect and shall
not be enforceable against the Purchaser, its assignees and sublessees, and the landlords under
such leases shall not have the right to cancel or otherwise modify such leases or increase the rent,
assert any Claim, or impose any penalty by reason of such discontinuation, the Sellers’ cessation
of operations, the assignment of such leases to the Purchaser, or the interruption of business
activities at any of the leased premises,

25, Except in connection with any ongoing Limited Contract Objection, each
non-Debtor party to an Assumable Executory Contract is forever barred, estopped, and
permanently enjoined from (a) asserting against the Debtors or the Purchaser, their successors or
assigns, or their respective property, any default arising prior to, or existing as of, the
Commencement Date, or, against the Purchaser, any counterclaim, defense, or setoff {other than
defenses interposed in connection with, or related to, credits, chargebacks, setoffs, rebates, and
other claims asserted by the Sellers or the Purchaser in its capacity as assignee), or other claim

asserted or assertable against the Sellers and (b) imposing or charging against the Debtors, the

US_ACTIVEAI0$58330Ta3085833_7.00C, 32

Exhibit A -



09-50026-reg Doc 12230-1 Filed 12/03/12 Entered 12/03/12 11:49:04
Sale Order Pg 34 of 51

Purchaser, or its Affiliates any rent accelerations, assignment fees, increases, or any other fees as
a result of the Sellers® assumption and assignment to the Purchaser of the Assumable Executory
Contracts, The validity of such assumption and assignment of the Assumable Executory
Contracts shall not be affected by any dispute between the Sellers and any non-Debtor party to
an Assumable Executory Contract.

26. Except as expressly provided in the MPA or this Order, after the Closing,
the Debtors and their estates shall have no further Habilities or obligations with respect to any
Assumed Liabilities other than certain Cure Amounts as provided in the MPA, and all holders of
such claims are forever barred and estopped from asserting such claims against the Debtors, their
successors or assigns, and their estates.

27.  The failure of the Sellers or the Purchaser to enforce at any time one or
more terms or conditions of any Assumable Executory Centract shall not be a waiver of such
terms or conditions, or of the Sellers’ and the Purchaser’s rights to enforce every term and
condition of the Assumable Executory Contracts.

28.  The authority hereunder for the Debtors to assume and assign an
Assumable Executory Contract to the Purchaser includes the authority to assume and assign an
Assumable Executory Contract, as amended.

29,  Upon the assumption by a Debtor and the assignment to the Purchaser of
any Assumable Executory Contract and the payment of the Cure Amount in full, all defaults
under the Assumable Executory Contract shall be deemed to have been cured, and any
counterparty to such Assumable Executory Contract shall be prohibited from exercising any
rights or remedies against any Debtor or non-Debtor party to such Assumable Executory
Contract based on an asserted default that occurred on, prior o, or as a result of, the Closing,

including the type of default specified in section 365(b)(1)(A) of the Bankruptey Code.
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30.  The assignments of each of the Assumable Executory Contracts are made
in good faith under sections 363(b) and (m) of the Bankruptcy Code.

31.  Entry by GM into the Deferred Termination Agreements with accepting
dealers is hereby approved. Executed Deferred Termination Agreements represent valid and
binding coniracts, enforceable in accordance with their terms.

32, Entry by GM into the Participation Agreements with accepting dealers is
hereby approved and the offer by GM of entry into the Participation Agreements and entry into
the Participation Agreements was appropriate and not the product of coercion. The Court makes
no finding as to whether any specific provision of any Participation Agreement governing the
obligations of Purchaser and its dealers is enforceable under applicable provisions of state law.
Any disputes that may arise under the Participation Agreements shall be adjudicated on a case by
case basis in an appropriate forum other than this Court.

33.  Nothing contained in the preceding two paragraphs shall impact the
authority of any state or of the federal government to regulate Purchaser subsequent to the
Closing.

34.  Notwithstanding any other provision in the MPA or this Order, no
assignment of any rights and interests of the Debtors in any federal license issued by the Federal
Communications Commission (“FCC”) shall take place prior to the issuance of FCC regulatory
approval for such assignment pursuant to the Communications Act of 1934, and the rules and

regulations promulgated thereunder.

TPC Property
35.  The TPC Participation Agreement and the other TPC Operative

Documents are financing transactions secured to the extent of the TPC Value (as hereinatter

defined) and shall be Retained Liabilities.
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36.  Asaresult of the Debtors’ interests in the TPC Property being transferred
to the Purchaser free and clear of all liens, claims, interests, and encumbrances (other than
Permitted Encumbrances), including, without limitation, the TPC Lenders’ Liens and Claims,
pursuant to section 363(e) of the Bankruptey Code, the TPC Lenders shall have an allowed
secured claim in a total amount equal to the fair market value of the TPC Property on the
Commencement Date under section 506 of the Bankruptcy Code (the “TPC Value”), as
determined at a valuation hearing conducted by this Court or by mutual agreement of the
Debtors, the Purchaser, and the TPC Lenders (such claim, the “TPC Secured Claim™). Either
the Debtors, the Purchaser, the TPC Lenders, or the Creditors’ Committee may file a motion with
this Court to determine the TPC Value on twenty (20) days notice.

37. Pursuant to sections 361 and 363(e) of the Bankruptcy Code, as adequate
protection for the TPC Secured Claim and for the sole benefit of the TPC Lenders, at the Closing
or as soon as commercially practicable thereafter, but in any event not later than five (3) business
days after the Closing, the Purchaser shall place $90,700,000 (the “TPC Escrow Amount”™) in
cash into an interest-bearing escrow account (the “TPC Escrow Account”) at a financial
institution selected by the Purchaser and acceptable to the other parties (the “Eserow Bank™).
Interest earned ot the TPC Escrow Amount from the date of deposit through the date of the
disposition of the proceeds of such account (the “TPC Escrow Interest™) will follow principal,
such that interest earned on the amount of cash deposited into the TPC Escrow Account equal to
the TPC Value shali be paid to the TPC Lenders and interest earned on the balance of the TPC
Escrow Amount shail be paid to the Purchaser.

38. Promptly after the determination of the TPC Value, an amount of cash
equal to the TPC Secured Claim plus the TPC Lenders’ pro rata share of the TPC Escrow

Interest shall be released from the TPC Escrow Account and paid to the TPC Lenders (the “TPC
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Payment”) without further order of this Court. If the TPC Value is less than $90,700,000, the
TPC Lenders shall have, in addition to the TPC Secured Claim, an aggregate allowed unsecured
claim against GM’s estate equal to the lesser of (i) $45,000,000 and (ii} the difference between
$90,700,000 and the TPC Value (the “TPC Unsecured Claim™).

39, If the TPC Value exceeds $90,700,000, the TPC Lenders shall be entitled
to assert a secured claim against GM’s estate to the extent the TPC Lenders would have an
allowed claim for such excess under section 306 of the Bankruptcy Code (the “TPC Excess
Secured Claim™); provided, however, that any TPC Excess Secured Claim shall be paid from the
consideration of the 363 Transaction as a secured ¢laim thereon and shail not be payable from
the proceeds of the Wind-Down Facility; and provided further, however, that the Debtors, the
Creditors’ Committee, and all parties in interest shall have the right to contest the allowance and
amount of the TPC Excess Secured Claim under section 506 of the Bankruptey Code {other than
to contest the TPC Value as previously determined by the Court). All parties’ rights and
arguments respecting the determination of the TPC Secured Claim are reserved; provided,
however, that in consideration of the settlement contained in these paragraphs, the TPC Lenders
waive any legal argument that the TPC Lenders are entitled to a secured claim equal to the face
amount of their claim under section 363(f)(3) or any other provision of the Bankruptcy Code
solely as a matter of law, including, without limitation, on the grounds that the Debtors are
required to pay the full face amount of the TPC Lenders” secured claims in order to transfer, or
as a result of the transfer of, the TPC Property to the Purchaser. After the TPC Payment is made,
any funds remaining in the TPC Escrow Account plus the Purchasers’ pro rata share of the TPC
Escrow Interest shall be released and paid to the Purchaser without further order of this Court.
Upon the receipt of the TPC Payment by the TPC Lenders, other than any right to payment from

GM on account of the TPC Unsecured Claim and the TPC Excess Secured Claim, the TPC
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Lenders’ Claims relating to the TPC Property shall be deemed fully satisfied and discharged,
including, without limitation, any claims the TPC Lenders might have asserted against the
Purchaser relating to the TPC Property, the TPC Participation Agreement, or the TPC Operative
Documents. For the avoidance of doubt, any and all claims of the TPC Lenders arising from or
in connection with the TPC Property, the TPC Participation Agreement, or the TPC Operative
Documents shall be payable solely from the TPC Escrow Account or GM and shall be
nonrecourse to the Purchaser.

40.  The TPC Lenders shall not be entitled to payment of any fees, costs, or
expenses (including legal fees) except to the extent that the TPC Value results in a TPC Excess
Secured Claim and is thereby oversecured under the Bankruptey Code and such claim is allowed
by the Court as a secured claim under section 506 of the Bankruptcy Code.

41,  In connection with the foregoing, and pursuant to Section 11.2 of the TPC
Trust Agreement, GM, as the sole Certificate Holder and Beneficiary under the TPC Trust,
together with the consent of GM as the Lessee, effective as of the date of the Closing, (a)
exercises its election to terminate the TPC Trust and (b) in connection therewith, assumes all of
the obligations of the TPC Trust and TPC Trustee under or contemplated by the TPC Operative
Documents to which the TPC Trust or TPC Trustee is a party and all other obligations of the
TPC Trust or TPC Trustee incurred under the TPC Trust Agreement {other than obligations set
forth in clauses (i) through (iii) of the second sentence of Section 7.1 of the TPC Trust
Agreement).

42, As a condition precedent to the 363 Transaction, in connection with the
termination of the TPC Trust, effective as of the date of the Closing, all of the assets of the TPC
Trust (the “TPC Trust Assets™) shall be distributed to GM, as sole Certificate Holder and

beneficiary under the TPC Trust, including, without limitation, the following:
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(i} Industrial Development Revenue Real Property Note (General
Motors Project) Series 1999-I, dated November 18, 1999, in the principal amount of
$21,700,000, made by the Industrial Development Board of the City of Memphis and
County of Shelby, Tennessee, to PVV Southpoint 14, LLC, as assigned by Assignment
and Assumption of Loan and Loan Documents dated as of November 18, 1999, between
PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as
Assignee, recorded as J'W1268 in the records of the Shelby County Register of Deeds
(the “TPC Tennessee Ground Lease™);

(ii)  Real Property Lease Agreement dated as of November 18, 1999,
between the Industrial Development Board of the City of Memphis and County of
Shelby, Tennessee, as Lessor, and PVV Southpoint 14, LLC, as Lessee, recorded as
JW1262 in the records of the Shelby County Register of Deeds, as assigned by
Assignment and Assumption of Real Property Lease dated as of November 18, 1999,
between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC Trust, as
Assignee, recorded as JW1267 in the records of the Shelby County Register of Deeds;

(iii) Deed of Trust dated as of November 18, 1999, between the
Industrial Development Board of the City of Memphis and County of Shelby, Tennessee,
as Grantor, in favor of Mid-South Title Corporation, as Trustee, for the benefit of PVV
Southpoint 14, LLC, Beneficiary, recorded as JW1263 in the records of the Shelby
County Register of Deeds, as assigned by Assignment and Assumption of Loan and Loan
Documents dated as of November 18, 1999, between PVV Southpoint 14, LLC, as
Assignor, to the TPC Trustee of the TPC Trust, as Assignee, recorded as JW1268 in the
records of the Shelby County Register of Deeds;

(iv)  Assignment of Rents and Lease dated as of November 18, 1999,
between the Industrial Development Board of the City of Memphis and County of
Shelby, Tennessee, as Assignor, and PVV Southpoint 14, LLC, as Assignee, recorded as
JW1264 in the records of the Shelby County Register of Deeds, as assigned by
Assignment and Assumption of Loan and Loan Documents dated as of November 18,
1999, between PVV Southpoint 14, LLC, as Assignor, to the TPC Trustee of the TPC
Trust, as Assignee, recorded as JW1268 in the records of the Shelby County Register of
Deeds;

(V) The Tennessee Master Lease (as defined in the TPC Participation
Agreement);

(vi) A certain tract of land being known and designated as Lot 1, as
shown on a Subdivision Plat entitled “Final Plat — Lot 1, Whitemarsh Associates, LLC
Property,” which Plat is recorded among the Land Records of Baltimore County in Plat
Book SM No. 71 at folio 144, Maryland, together with a certain tract of land being
known and designated as “1.1865 Acre of Highway Widening,” as shown on a
Subdivision Plat entitled *Final Plat - Lot 1, Whitemarsh Associates, LLC Property,”
which Plat is recorded among the Land Records of Baltimore County in Plat Book SM
No. 71 at folio 144, Baltimore, Maryland, saving and excepting from the above described
property all that land conveyed to the State of Maryland to the use of the State Highway
Administration of the Department of Transportation dated November 24, 2003, and
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recorded among the Land Records of Baltimore County in Liber 19569, folio 074,
Maryland, together with all rights, easements, covenants, licenses, and appurtenances
associated with the ownership thereof in any way, including, without limitation, those
casements benefiting Parcel 1 set forth in the Declaration and Agreement Respecting
Easements, Restrictions and Operations, between the TPC Trust, GM, and Whitemarsh
Associates, LLC, recorded among the Land Records of Baltimore County in Liber 14019,
folio 430, as amended {collectively, the “Maryland Property™);

(vii) alternatively to the transfer of a direct interest in the Maryland
Property pursuant to item (vi) above, if such documents are still extant, the following
interests shall be transferred: {a) Ground Lease Agreement dated as of September 8,
1999, between the TPC Trustee of the TPC Trust. as lessor, and Maryland Economic
Development Corporation, as lessee, recorded among the Land Records of Baltimore
County in Liber 14019, folio 565, (b) Sublease Agreement dated as of September 8,
1999, between the Maryland Economic Development Corporation, as sublessor, and the
TPC Trustee of the TPC Trust, as sublessee, recorded among the Land Records of
Baltimore County in Liber 14019, folio 589, together with (c) all agreements, loan
agreements, notes, rights, obligations, and interests held by the TPC Trustee of the TPC
Trust and/or issued by the TPC Trustee of the TPC Trust in connection therewith; and

(vii) The Maryland Master Lease (as defined in the TPC Participation
Agreement).

43, As a result of the distribution of the TPC Trust Assets, effective as of the
date of the Closing, title to the leasehold interest of the TPC Trustee of the TPC Trust under the
TPC Tennessee Ground Lease and the [essor’s interest under the Tennessee Master Lease shall
be held by GM, as are the lessor’s and lessee’s interests under the Tennessee Master Lease, and
as permitted by the TPC Trust Agreement, the Tennessee Master Lease shall hereby be
terminated, and GM shall succeed to all rights of the lessor thereunder to the property leased
thereby, together with all rights, easements, covenants, licenses, and appurtenances associated
with the ownership thereof in any way.

44, As a result of the distribution of the TPC Trust Assets, effective as of the
date of the Closing, title to the Maryland Property, the lessor’s and lessee’s interests under the
Maryland Master Lease shall be held by GM, and as permitted by the TPC Trust Agreement, the

Maryland Master Lease shall hereby be terminated, and GM shall succeed to all rights of the
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lessor thereunder to the property leased thereby, together with all rights, easements, covenants,
licenses, and appurtenances associated with the ownership thereof in any way.

45.  All of the TPC Trust Assets and the TPC Property are Purchased Assets
under the MPA and shall be transferred by GM pursuant thereto to the Purchaser free and clear
of all liens, claims, encumbrances, and interests (other than Permitted Encumbrahces), including,
without limitation, any Hens, claims, encumbrances, and interests of the TPC Lenders. To the
extent any of the TPC Trust Assets are executory contracts and unexpired leases, they shall be
Assumable Executory Contracts, which shall be assumed by GM and assigned to Purchaser
pursuant to section 3635 of the Bankruptey Code and the Sale Procedures Order.

Additional Provisions

46.  Except for the Assumed Liabilities expressly set forth in the MPA, none of
the Purchaser, its present or contemplated members or shareholders, its successors or assigns, or
any of their respective affiliates or any of their respective agents, officials, personnel,
representatives, or advisors shall have any liability for any claim that arose prior to the Closing
Date, relates to the production of vehicles prior to the Closing Date, or otherwise is assertable
against the Debtors or is related to the Purchased Assets prior to the Closing Date. The
Purchaser shall not be deemed, as a result of any action taken in connection with the MPA or any
of the transactions or documents ancillary thereto or contemplated thereby or in connection with
the acquisition of the Purchased Assets, to: (i) be a legal successor, or otherwise be deemed a
successor to the Debtors (other than with respect to any obligations arising under the Purchased
Assets from and after the Closing); {ii) have, de facto or otherwise, merged with or into the
Debtors; or (iii) be a mere continuation or substantial continuation of the Debtors or the
enterprise of the Debtors. Without limiting the foregoing, the Purchaser shall not have any

suceessor, transferee, derivative, or vicarious liabilities of any kind or character for any claims,
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including, but not limited to, under any theory of successor or transferee liability, de facto
merger or continuity, environmental, labor and employment, and products or antitrust liability,
whether known or unknown as of the Closing, now existing or hereafter arising, asserted, or
unasserted, fixed or contingent, liquidated or unliquidated.

47.  Effective upon the Closing and except as may be otherwise provided by
stipulation filed with or announced to the Court with respect to a specific matter or an order of
the Court, all persons and entities are forever prohibited and enjoined from commencing or
continuing in any manner any action or other proceeding, whether in law or equity, in any
judicial, administrative, arbitral, or other proceeding against the Purchaser, its present or
contemplated members or shareholders, its successors and assigns, or the Purchased Assets, with
respect to any (i) claim against the Debtors other than Assumed Liabilities, or (ii} successor or
transferee liability of the Purchaser for any of the Debtors, including, without limitation, the
following actions: (a) commencing or continuing any action or other proceeding pending or
threatened against the Debtors as against the Purchaser, or its successors, assigns, affiliates, or
their respective assets, including the Purchased Assets; (b) enforcing, attaching, collecting, or
recovering in any manner any judgment, award, decree, or order against the Debtors as against
the Purchaser, its successors, assigns, affiliates, or their respective assets, including the
Purchased Assets; (¢) creating, perfecting, or enforcing any lien, claim, interest, or encumbrance
against the Debtors as against the Purchaser or its successors, assigns, affiliates, or their
respective assets, including the Purchased Assets; (d) asserting any setoff, right of subrogation,
or recoupment of any kind for any obligation of any of the Debtors as against any obligation due
the Purchaser or its successors, assigns, affiliates, or their respective assets, including the
Purchased Assets; (e) commencing or confinuing any action, in any manner or place, that does

not comply, or is inconsistent with, the provisions of this Order or other orders of this Court, or
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the agreements or actions contemplated or taken in respect thereof’ or (f) revoking, terminating,
or failing or refusing to renew any license, permit, or authorization to operate any of the
Purchased Assets or conduct any of the businesses operated with such assets. Notwithstanding
the foregoing, a relevant taxing authority’s ability to exercise its rights of setoff and recoupment
are preserved.

48.  Except for the Assumed Liabilities, or as expressly permitied or otherwise
specifically provided for in the MPA or this Order, the Purchaser shall have no liability or
responsibility for any liability or other obligation of the Sellers arising under or related to the
Purchased Assets. Without limiting the generality of the foregoing, and except as otherwise
specifically provided in this Order and the MPA, the Purchaser shall not be liable for any claims
against the Sellers or any of their predecessors or Affiliates, and the Purchaser shall have no
successor, transferee, or vicarious liabilities of any kind or character, including, but not limited
to, any theory of antitrust, envirenmental, successor, or transferee liability, labor law, de facto
merger, or substantial continuity, whether known or unknown as of the Closing, now existing or
hereafter arising, whether fixed or contingent, asserted or unasserted, liquidated or unliquidated,
with respect to the Sellers or any obligations of the Sellers arising prior to the Closing.

49.  The Purchaser has given fair and substantial consideration under the MPA
for the benefit of the holders of liens, claims, encumbrances, or other interests. The
consideration provided by the Purchaser for the Purchased Assets under the MPA is greater than
the Hquidation value of the Purchased Assets and shall be deemed to constitute reasonably
equivalent value and fair consideration under the Bankruptey Code and under the laws of the

United States, any state, territory, possession, or the District of Columbia.
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50.  The consideration provided by the Purchaser for the Purchased Assets
under the MPA is fair and reasonable, and the Sale may not be avoided under section 363(n) of
the Bankruptcy Code.

51. If there is an Agreed G Transaction {determined no later than the due date,
with extensions, of GM’s tax return for the taxable year in which the 363 Transaction occurs), (i)
the MPA shall, and hereby does, constitute a “plan” of GM and the Purchaser solely for purposes
of sections 368 and 354 of the Tax Code, and (ii) the 363 Transaction, as set forth in the MPA,
and the subsequent liquidation of the Sellers, are intended to constitute a tax reorganization of
GM pursuant to section 368(a)(1){G) of the Tax Code.

52.  This Order (a) shall be effective as a determination that, except for the
Assumed Liabilities, at Closing, all liens, claims, encumbrances, and other interests of any kind
or nature whatsoever existing as to the Sellers with respect to the Purchased Assets prior to the
Closing (other than Permitted Encumbrances) have been unconditionally released and
terminated, and that the conveyances described in this Order have been effected, and (b) shall be
binding upon and govern the acts of all entities, including, without limitation, all filing agents,
filing officers, title agents, title companies, recorders of mortgages, recorders of deeds, registrars
of deeds, administrative agencies, governmental departments, secretaries of state, federal, state,
and local officials, and all other persons and entities who may be required by operation of law,
the duties of their office, or contract, to accept, file, register, or otherwise record or release any
documents or instruments, or who may be required to report or insure any title or state of title in
or to any of the Purchased Assets.

33.  Each and every federal, state, and local governmental agency or
department is authorized to accept any and all documents and instruments necessary or

appropriate to consummate the transactions contemplated by the MPA.
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34, Any amounts that become payable by the Sellers to the Purchaser pursuant
to the MPA (and related agreements executed in connection therewith, including, but not limited
to, any obligation arising under Section 8.2(b) of the MPA) shall (a) constitute administrative
expenses of the Debtors’ estates under sections 503(b)(1) and 507(2)(1) of the Bankruptcy Code
and (b) be paid by the Debtors in the time and manner provided for in the MPA without further
Court order.

55.  The transactions contemplated by the MPA are undertaken by the
Purchaser without collusion and in good faith, as that term is used in section 363(m) of the
Bankruptcy Code, and were negotiated by the parties at arm’s length, and, accordingly, the
reversal or modification on appeal of the authorization provided in this Order to consummate the
363 Transaction shall not affect the validity of the 363 Transaction (including the assumption
and assignment of any of the Assumable Executory Confracts and the UAW Collective
Bargaining Agreement), unless such authorization is duly stayed pending such appeal. The
Purchaser is a purchaser in good faith of the Purchased Assets and the Purchaser and its agents,
officials, personnel, represeniatives, and advisors are entitled to all the protections afforded by
section 363(m) of the Bankruptcy Code.

56.  The Purchaser is assuming the obligations of the Sellers pursuant to and
subject to conditions and limitations contained in their express written warranties, which were
delivered in connection with the sale of vehicles and vehicle components prior to the Closing of
the 363 Transaction and specifically identified as a “warranty.” The Purchaser is not assuming
responsibility for Liabilities contended to arise by virtue of other alleged warranties, including
implied warranties and statements in materials such as, without limitation, individual customer
communications, owner’s manuals, advertisements, and other promotional materials, catalogs,

and point of purchase materials. Notwithstanding the foregoing, the Purchaser has assumed the
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Sellers’ obligations under state “lemon law™ statutes, which require a manufacturer to provide a
consumer remedy when the manufacturer is unable to conform the vehicle to the warranty, as
defined in the applicable statute, after a reasonable number of attempts as further defined in the
statute, and other related regulatory obligations under such statutes.

57. Subject to further Court order and consistent with the terms of the MPA
and the Transition Services Agreement, the Debtors and the Purchaser are authorized to, and
shall, take appropriate measures to maintain and preserve, until the consummation of any chapter
11 plan for the Debtors, {a) the books, records, and any other documentation, including tapes or
other audio or digital recordings and data in, or retrievable from, computers or servers relating to
or reflecting the records held by the Debtors or their affiliates relating to the Debtors’ business,
and (b) the cash management system maintained by the Debtors prior to the Closing, as such
system may be necessary to effect the orderly administration of the Debtors’ estates,

58.  The Debtors are authorized to take any and all actions that are
contemplated by or in furtherance of the MPA, including transferring assets between subsidiaries
and transferring direct and indirect subsidiaries between entities in the corporate structure, with
the consent of the Purchaser.

59.  Upon the Closing, the Purchaser shall assume all liabilities of the Debtors
arising out of, relating to, in respect of, or in connection with workers’ compensation claims
against any Debtor, except for workers’ compensation claims against the Debtors with respect to
Employees residing in or employed in, as the case may be as defined by applicable law, the
states of Alabama, Georgia, New Jersey, and Oklahoma.

60.  During the week after Closing, the Purchaser shall send an e-mail to the
Debtors’ customers for whom the Debtors have usable e-mail addresses in their database, which

will provide information about the Purchaser and procedures for consumers to opt out of being
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contacted by the Purchaser for marketing purposes. For a period of ninety (90} days following
the Closing Date, the Purchaser shall include on the home page of GM’s consumer web site
(www.gm.com) a conspicuous disclesure of information about the Purchaser, its procedures for
consumers to opt out of being contacted by the Purchaser for marketing purposes, and a notice of
the Purchaser’s new privacy statement. The Debtors and the Purchaser shall comply with the
terms of established business refationship provisions in any applicable state and federal
telemarketing laws. The Dealers who are parties to Deferred Termination Agreements shall not
be required to transfer personally identifying information in violation of applicable law or
existing privacy policies.

61, Nothing in this Order or the MPA releases, nullifies, or enjoins the
enforcement of any Liability to a governmental unit under Environmental Laws or regulations
{or any assoctated Liabilities for penalties, damages, cost recovery, or injunctive relief) that any
entity would be subject to as the owner, lessor, or operator of property after the date of entry of
this Order. Notwithstanding the foregoing sentence, nothing in this Order shall be interpreted to
deem the Purchaser as the successor to the Debtors under any state law successor lability
doctrine with respect to any Liabilities under Environmental Laws or regulations for penalties for
days of violation prior to entry of this Order. Nothing in this paragraph should be construed to
create for any governmental unit any substantive right that does not already exist under law.

62.  Nothing contained in this Order or in the MPA shall in any way (i)
diminish the obligation of the Purchaser to comply with Environmental Laws, or (ii} diminish the
obligations of the Debtors to comply with Environmental Laws consistent with their rights and
obligations as debtors in possession under the Bankruptcy Code. The definition of
Environmental Laws in the MPA shall be amended to delete the words “in existence on the date

of the Original Agreement.” For purposes of clarity, the exclusion of asbestos liabilities in
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section 2.3{(b)(x) of the MPA shall not be deemed to affect coverage of asbestos as a Hazardous
Material with respect to the Purchaser’s remedial obligations under Environmental Laws.

63.  No law of any state or other jurisdiction relating to bulk sales or similar
laws shall apply in any way to the transactions contemplated by the 363 Transaction, the MPA,
the Motion, and this Order.

64.  The Debtors shall comply with their tax obligations under 28 U.S.C.

§ 960, except to the extent that such obligations are Assumed Liabilities.

65.  Notwithstanding anything contained in their respective organizational
documents or applicable state law to the contrary, each of the Debtors is authorized and directed,
upon and in connection with the Closing, to change their respective names, and any amendment
to the organizational documents {including the certificate of incorporation) of any of the Debtors
to effect such a change is authorized and approved, without Board or shareholder approvat.
Upon any such change with respect to GM, the Debtors shall file with the Court a notice of
change of case caption within two (2) business days of the Closing, and the change of case
caption for these chapter 11 cases shall be deemed effective as of the Closing.

66.  The terms and provisions of the MPA and this Order shall inure to the
benefit of the Debtors, their estates, and their creditors, the Purchaser, and their respective
agents, officials, personnel, representatives, and advisors.

67.  The failure to specifically include any particular provisions of the MPA in
this Order shall not diminish or impair the effectiveness of such provision, it being the intent of
the Court that the MPA. be authorized and approved in its entirety, except as modified herein.

68.  The MPA and any related agreements, documents, or other instruments
may be modified, amended, or supplemented by the parties thereto and in accordance with the

terms thereof, without further order of the Court, provided that any such modification,
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amendment, or supplement does not have a material adverse effect on the Debtors” estates. Any
such proposed modification, amendment, or supplement that does have a material adverse effect
on the Debtors’ estates shall be subject to further order of the Court, on appropriate notice,

69.  The provisions of this Order are nonseverable and mutually dependent on

each other.

Deleted: Pursuant to Bankrupicy Rules

W : " . 6004(h) and 6606(d), this Order shali not
70.  As provided in Fed.R.Bankr.P. 6004(h} and 6006(d). this Order shali not. . be stayed for ten days after its entry and
shall be etfective immediately upon
entry, and the Debtars and the Purchaser
are authorized te close the 363
“Fransaction immediately upon entry of
this Order.

be staved for ten days after its entry. and instead shall be effective as of 12:00 noon, EDT. on

Thursday. Tuly 9, 2009, The Debtors and the Purchaser are authorized to close the 363

Transaction on or after 12:00 noon on Thursdav. July 9. Anv party objecting to this Order must

exercise due dilicence in filing any appeal and pursuing a stay or risk its appeal heing foreclosed

as moot in the event Purchaser and the Debtors elect to close prior to this Order becoming a Final

Order.

71, This Court retains exclusive jurisdiction to enforce and implement the
terms and provisions of this Order, the MPA, all amendments thereto, any waivers and consents
thereunder, and each of the agreements executed in connection therewith, including the Deferred
Termination Agreements, in all respects, including, but not limited to, retaining jurisdiction to (a)
compel delivery of the Purchased Assets to the Purchaser, (b) compel delivery of the purchase
price or performance of other obligations owed by or to the Debtors, (c) resolve any disputes
arising under or related to the MPA, except as otherwise provided therein, (d) interpret,
implement, and enforce the provisions of this Crder, (¢) protect the Purchaser against any of the
Retained Liabilities or the assertion of any lien, claim, encumbrarnce, or other interest, of any
kind or nature whatsoever, against the Purchased Assets, and (f) resolve any disputes with
respect to or concerning the Deferred Termination Agreements. The Court does not retain

jurisdiction to hear disputes arising in connection with the application of the Participation
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Agreements, stockholder agreements or other documents concerning the corporate governance of

the Purchaser, and documents governed by foreign law, which disputes shall be adjudicated as
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necessary under applicable law in any other court or administrative agency of competent
jurisdiction.

Dated: New York, York
July 5§, 2009

s/Robert E. Gerber
UNITED STATES BANKRUPTCY JUDGE
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Eubere 31, Silverman, Esquive T T AT TORNEY FOR PLAEN TIFE
BIENMEL & SELYERMAN, I8, dod
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Cherry Hill, N.J 08003
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GENTRAL MOTORS, 1.1.0 iy
n CT Corporadm: N(3 L "7sa1%
H3i} Bear Taverp Roasd
H[uile 33
Wost Trenean, N 04628

COMPLAINTE

i Plaintiff, Asharl Elgolary, i au adodl individeal citizen and fogal resideat of the State of
Moy Jersey, 3502 Honlers Glen Drive, Plainshorn, N 08336,

2. Defendant, {reneral Motors, LLC, i3 2 corporation qualified to do amd regulardy conduct
husiness in the State of New lersey, with its address and principal place of business located at

00-Remmasaine: Center, Dutrail, Michigan 48080, and man be served at oo OF Uorporation, 820

Bear Tavermn Rowd, Suite 305, Wesl Tranicr, NJ 08628,

BACKGROUND

3. 0w or apeut July 06, 2007, Pleinliff purchased s new 2007 Cheviplat Express,
manufactired and wymmicd by Befendant, bearing the Vehicle dentifieation Number
TGCGOZSVITIIETRS2,

4. I'ne vehicke was purchased in the Stake of New Jorsey and is rusistered i (he State of

PMlew Jursey.
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5. Tl contrzet price of the vehicle, including registralion charges, document feos, sabes max,

-

finanee and bank charges wialed mors this $23,19420, 4 tme and correet copy f the contract
(R L

is attached horela, rmads a port hereof, and mssked Fxhibit "A"

-

£ soveral

6 e considerazion for the purchase of said vehick, Defendant issucd fu Plaintic
wurranites, gusrmdees, affirmutions o undertakings with respent to 1heé material or workmanship
of the wvehicle andfor remedial action in the avend the wahicle fzils 1o meet fhe promised
specilications.

7 The ubnve-refercnoed warrabiles, guaranizes, affiemalions or undermekings arafvera part
of the hasia of the berpain betwesn Defendant and Plainill.

8. The parties’ bargain includes an oxprass d-vear £ 36,000 mile warranty, ss wetl as otasr
suzranfows, affirmations ardd vidorlakings as swaled Defondam’s warranty materialy and
el s manudt,

9 Oy or ahout JTeauary 2, 3008, while Plaingfl was driving the vehicle amoka begn fitling
thie pASSCREET COTHFArHNCNL $remn ander the dush area. Plaintil pulled to the side of the road ant
exiled the veldicle halore a fire erupted scoomuly later.

1. The vehicle was immediately enguiphed W Names and the Manmouth Counly Fire

.

Diepastmen responded to the ncideat.

COUNTI
UNIFORM COMMERCIAL CODE.

11. Plaintff horeby incorporsfes all faels aml allezations sei forth in this Complaint by
reforence as ¥ fally sot Torth at length hevein
12, The defects apd nenconformilies exisiing wilhin the wohicle canstitute & breach of
contraciual and stautory obligations of Defendant, inchuding bt rot limited to the following:
A |ixpress Warrany;
b, Implisd Warrangy OF Mecchantability; and

¢ ImpHed Warranty OF Uimess For A Particular Purpose.
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13, At the time of optaining possession of die veldcle and at ol trmes subseguent hereke,

Plainid] bus justfiably retisd upen Defendant’s express warsantdes snd implicd warmanties of

1

fitness for a paticelar propose and implied wermrdes of mordhenlability.

14, AL the simy of ohtaming possession of the vehicle and wb 4l times subsaguent theseto,
Dhelendapt was sware Plaintlf was relying upan Defendani’s express zad implied warrantics,
nhligations, and reprosentuiions with regand to zhe subject vehicle.

15, Blainsil has incurred damages as a dirsct and proximate resulf of the bresch and Fuiiure

of Dufindent to honue its express and Inplied warraniias.

16. Such dameages incfude, but are ned Lmitad 1, the eonisact price of Lbe vehicle plos all

n—n

collataral charges, inchadimy atlorney foew anid costs, as well a5 oiher expenses, the full extent of
which arg notl vet Kiven.
WHERFEORE, Plaintiff rospeecfully demands judgment againgl Defendant 1 an amount

eyual w the eoniract price of the vehicle, plus all coliateral charges and agorneys’ [2es.

KIMMEL & SH.VERMAN, 1€, o7

i‘ /
Byt \ /
ROBERT] M%%R}.fm ESQUIRT
Aitomey ﬁr Maintiff
Fxecntivg Quarters
1930 . Mgl Pike, Suite Q29
Cherry [HIL NF 28003
{8363 425-8334
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JURY-DEMAND

Plaingitf Lerehy demands & alal by jury as to all the ssues

'3

!l; A
.r’f \.v_,.r/'
3% fj
RODBERT M. BILVERMAN, ESQUIRT

Altorney forPlaintii?

KIMEL & SITAVER ;{i:"&N, B.L.

CERTIFICATION PURSUANT 10 R.4:15-1

R 3 - et ey ] Tenp S OV T Ty
flpom kpowlzdae and Baliel | lereby cestify that thure are no 016 sLliens of arbigralions

H hd oo avim d Y . Y I, '|";
celated o fhis quit pending of presenily comcrapiates.

KIMMEL & $ii. VERMAN, #C.
&

e
Ty é /

ROBERT M{SILVTRMAN, FSQUIRE
Aftorney for f1e1i11,iii“ﬁ“
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Prosuant fo N.LE AL 36:5-20 Plyinlif is mailing a copy of this Complaint 1o the Offfee off
the Attarney Gencral Richaid 1. Huphes Justice Complex, 25 West Market Sweet in the City ol

Trenton, County of Marcar, i the stale of New Jersey on

KIMMEL & SILVERMAN, PG~
/
I'l'l -

ROBERT M. SlEVERMAN, ESQUIRE
Adtarrey Tor Plainiil

i
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IMPORTANT: This booklet contains impartant information about the vehice's warranty coverage.
It also expiains owner assistance information and GM's participation in an Alternative Dispute
Resolution Program.

Keep this booklet with your vehicle and make it available to a Chevrolet dealer if warmranty work is
needed. Be sure to keep it with your vehidle if you sell it 5o future owners will have the information.

Owner's Name:

Streat Addrass:

City & State:

Vehicle Identification Number (VIN):

Date Vehicle First Delivered or Put In Use:

QOdometer Reading on Date Vehicle First Delivered o Put in Use:
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E Protection

Plan

Have you purchased the Genuine GM Protection Plan?
The &M Protection Plan may be purchasaed within
specific time/mileage fimitations. See the information
request form in e back of this booklet. Remember, if
the senvice confract you are considering for purchase
does not have the GM Protection Plan emblem shown
above con it, then it is not the Genuine GM Protaction
Plan from GM.

©2006 Chevralet Motor Division, General Motors Corporation. All rights raserved. Printed in the U.S.A.
GENERAL MOTORS. GM, CHEVROLET, and the CHEVROLET emblem aré registered trademarks
of General Motors Corporation.

Part No. 15854838 C Third Printing
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2007 Chevrolet Warranty and Owner Assistance Information

;

An Important Message to
Chevrolat OWNers... ......ecevereeececeneccrvsanns

Chevrolet's Commitment t0 You «.ooo..voen....oe.. 1

Owner ASSISANCE ..ovevreerieriectrcserceneerenrens

GM Participation in an Alternative Dispute
Resolution Program _........ccceeveieeeecercennnn

Warranty Service — United States and
Canada ....cicieirr e e e san

Warranty Coverage at a Glance .................

New Vehicle Limited Warranty
Emission Control Systern Warmanty _...............

General Motors Corporation New Vehicle

Limited Warranty .........cocovoniier e, 5
What Is Covered .......ccccvcenrnnnen, .
What [s Not Cavered ... 8
Things You Should Know About the New

Vehicle Limited Warranty ..............cceoeeueunce 12
Warranty Repairs — Component

EXChanges ..o ecvevre e e s s 12
Warranty Repairs — Recycled Materials ....... 12
Tire SEIVICE wooeeivciciecsrnmcnevtesrsrrc s e senenae 12

m.mroc%cmﬂm_mamam
Components .......ccorcvvveveremnee

e

Aftermarket Engine Performance

Enhancement Products and

Modificalions ........c..occemeeneieieeeenc s eseenns 14
After-Manufacture "Rustproofing” ..................14

Paint, Trim, and Appearance ltems ......_.......14
Vehicle Cperation and Care ......cccuvvnnen.n.... 15
Maintenance and Warranty Service

RECOMS ...cuirrmeccncrceresrarrenersia s e ee e 15
Chemical Paint Spotting ..........c.oevveeeeeeeeennn, 15

Warranty Coverage — Extensions ................15-. -
Touring Owner Service — Foreign

COUNMTES weeeer e ree e s e e e e voras 16
Warranty Service — Foreign Countries ......... 17
Qriginal Equipment Alterations .........o.cocee.... 17
Recreation Vehicle and Special Body or

Equipment Alterations

Pre-Dellvery Service ..........

Production Changes .........ccccevcvevieeveeeeneen..

Noise Emissions Wamanty for Light Duty
Trucks Over 10,000 (BS Gross Vehide
Weight Rating (GVWR) Qnly ..........cccco.......18




2007 Chevrolet Warranty and Owner Assistance Information
L e

Emission Contro! Systems Em:.uaq ............ 18 Owner Assistance ... ..ovceviceennens
What Is Covered .. PO | Customer Satisfaction Procedure ......ceeeeee..
How to Determine :6 >nu=omc_m State Warranty Enforcement Laws

Emissions Control System Warranty ..........19 Assistance For Text Telophona (TTY}
Federal Emission Control System USEES ..vreeeerrenrertnmereramsmserrran s sssmneensemmcsmsnnes 35

Wananty ... coreriesnenn2D) Chevrolet Roadside Assistance ... 35
Califormia m_._,._mm_o= Oona.a wﬁﬁma Cheuvrolet Courtesy Transportation ................ 35

Warnranly ......cc..... SO | Warranty Information for California Only ........ 38
Emission s_.mam:@ .um:m _.ﬁ» ....................... 25 Special Coverage Adjustment Programs
Replacement Pans .....ccecveeeicereranresssnranenees 30 Beyond the Warranty Period c.veeirevrivennes 37
Maintenance and REePEIMS ..ccveeieiores mesarssunres 31 Customar Assistance Offices .......ccvvearrerrsrens 37
Claims Procedure ...c.ovccevremireecerrrerressenne 32 Online Owner Canmer ... ccvoreeaacacerrees 38
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An Important Message to Chevrolet Owners...

Chevrolet's Commitment to You

We are committed to assuring your satisfaction
with your new Chevrolet.

Your Chevrolet dealer also wants you to be
completely salisfied and invites you to return for
all your service needs, both during and afier
the wamanty period.

Qwner Assistance
Your Chevrolet dealer is best equipped to provide

-all of your service needs. Should you ever

encounter a problem that is not rescived during or
after the imited wamraniy pericd, talk 1o a

member of dealer management. Under certain
circurnstances, GM andfor GM dealers may
provida assistance after the limited warranty period
has expired when the problem resulls from a
defect in material or workmanship. These
instances will be reviewed on a case-by-case
basis. If your problem has not been resolved to
your satisfaction, follow the “Custamer Satisfaction
Procedure” as outlined under Ouwner Assistance
on page 33.

We thank you for choosing a Chewvrolet.
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GM Participation in an Alternative
Dispute Resolution Program

See the "Customer Satisfaction Procedure” under
Owner Assistance on page 33 for information
oh the voluntary, non-binding Alternative Dispute:
Resolution Program in which GM participates.

Warranty Service — United States and
Canada

Your selling dealership has made a large
invesiment {o ensure that they have the proper
tools, {raining, and parts inventory to make

any necessary warranty repairs should they be
required during the warranty period. We asK that
you retum Lo your selling dealer for warranty
repairs. In the event of an emergency rapair, you
may take your vehicle to any authorized GM
dealer for warnanty repairs. However, certain
warranty repairs require spacial tools or training
that only a dealer selling your brand may

have. Therefore, not all dealers are able to perform
every repair, If a particular dealership cannot
assist you, then contact the Customer Assistance
Center. If you have changed your residence,

visit any Chevrolet dealer in the United States or
Canada for wamanty service.
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Warranty Coverage at 2 Glance

The warranty coverages are summarized below.
New Vehicle timited Warranty

Bumper-to-Bumper ({Includes Tires)
« Coverage is for the first 3 years or
36,000 miles, whichever comes first
Powertrain
+ Caoverage is for 5 years or 100,000 miles,
whichever comes first.
Sheet Metal

» Corrosion coverage is for the first 3 years or
36,000 miles, whichever comes first.

+ Rust-through coverage is for the first 6 years
or 100,000 miles, whichever comes first.
6.6L. DURAMAX® Diesel Engine
{}f Equipped)

- Coverage is for § years or 100,000 mites,
whichever cames first.

Emission Control System Warranty

For light duty wucks, see “How to Determine the
Applicable Emissions Conlrol System Warranty”
under Emission Contral Sysiems Warranty

on page 19 for more information

Federal

+ Gasoline Engines

~ Defects and performance for cars and light
duty truck emission control systems are
covered for the first 2 years or 24,000 miles,
whichever comes first. From the first
2 years or 24,000 miles to 3 years or
36,000 miles defects in malerial or
workmanship continue to be covered under
the New Vehicle Limited Warranty
Bumper-to-Bumper coverage expiained
previously.
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~ Catalytic converters and powertrain control
modules are covered for the first 8 years
or 80,000 miles, whichever comes first.

~ Defects and performance for heavy duty
truck emission control systems are

covered for the first 5 years or 50,000 miles,

whichever comes first.

6.6L DURAMAX® Diesel Engines are
covered for the first 5 years or 50,060 miles,
whichever comes first.

California
+ Gasoline Engines
- Defects and performance for cars and
trucks with light duty or medium duty
emission control systems are covered for

the first 3 years or 50,000 miles, whichever
comes first

- Specified corponents for cars or light duty
trucks equipped with light duty or medium
duty truck emission control systems
are covered for the first 7 years or
70,000 miles, whichever comes first.

- Defecls for heavy duty truck emission
control systems are covered for the
first 5 years or 50,000 miles, whichever
comes first.

*  6.6L DURAMAX® Diesel Engines are
cavered for the first 5 years or 100,000 miles,
whichever comes first.

Noise Emissions

+ Coverage is for applicable vehicles weighing
over 10,000 ibs based on the Gross Vehicle
Weight Rating {GVWR] oniy, for the entire
life of the vehicle.
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General Motors Corporation New Vehicle Limited Warranty

GM will provide for repairs to the vehicle during
the warranty period in accordance with the
following terms, conditions, and limitations.

What Is Covered
Warranty Applies

This warranty is for GM vehicles registered in the
United States and nommally operated in the
United States or Canada, and is provided to the
ofniginal and any subsequent owners of the vehicle
dusing the warranty period.

Repairs Covered

The warranty covers repairs to correct any vehicle
delect related to materials or workmanship
occurring duting the warmanty period. Needed
repairs will be performed using new or
ramanufactured parts.

N¢ Charge

Warranty repairs, including towing, pans, and
labor, will be made at no charge.

Obtaining Repairs

To obtain warranty repairs, take the vehicle to a
Chevrolet dealer facility within the warranty period
and request the needed repairs. A reasonable
time must be allowed for the dealer to perform
necessary repairs.

Warranty Period

The warranty period for all coverages begins on
the date the vehicle is first delivered or put in use
and ends at the expiration of the coverage

period.

Bumper-to-Bumper Coverage

The complete vehicle is covered for 3 years or
36,000 miles, whichever comes first, except

for other coverages listed here under "What is
Covered” and those items listed under “Whal Is
Not Covered™ [ater in this section.
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Powertrain Coverage

The powerlrain is covered for 5 years or
100,000 miles, whichever comes first, except for
other coverages listed here under “What is
Covered” and those items listed under “What is
Not Covered” later in this section.

Engine: Cylinder head, block, timing gears, timing
chain, fiming cover, oil pump/oil purnp housing,
QOHC carriers, valve covers, oil pan, seals, gaskets,
wrbocharger, supercharger and all intemnal
lubricated parts as well as manifolds, fiywheel,
water pump, hamonic balancer and engine mount.
Timing belts are covered until the first scheduled
maintenance interval.

Transmission/Transaxle/Transfer Case: Case,
all intemnal lubricated parts, torque converter,
transfer case, transmission/transaxie mounts,
seals, and gaskets.

Drive Systems: Final drive bousing, alt intemat
fubricated parts, axle shafts and bearings, constant
valocity joints, axde housing, propeller shafts,
universal joints, wheel bearings, locking hubs, front
differential actuator, supports, front and rear hub
bearings, seals and gaskets.

Tire Coverage

The tires supplied with your vehicle are covered
against defects in material or workmanship
under the Bumper-to-Bumper coverage. Any tire
replaced will continue to be warranted for the
remaining portion of the Bumper-to-Bumper
coverage period.

Foliowing expiration of the Busmper-to-Bumper
coverage, tires may continue to be covered under
the tre manufacturer’s warranty. Review the

tire manufacturer’s warranty booklet or consult the
tire manufacturer distributor for specific details.
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Accessary Coverages

All GM accessories sold by GM and parts that are
permanently installed on a GM vehicle prior lo
delivery witl be covered under the provisions of the
New Vehicle Limited Warranty. ln the event GM
accessores are installed after vehicle delivety, or
are replaced under the new vehicle wamanty,
they will be covered, parts and labor, for the
batance of the vehicle warranty, but in no event
iess than 12 months/12,060 miles. This covarage
is only effective for GM accessories permanently
installed by a GM dealer or an associated

GM-approved Accessory Distributord/Installer (ADI). .

GM accessories sold aver-the-counter, or those

not requiring installation, will continue to receive
the standard GM Dealer Parts Warranly of

12 months from the date of purchase, parts only.

M Licensed Accessories are covered under
the accessory-specific manufacturer's wamanty
and are not warranted by GM or ils dealers.

Notice: This warranty excludes:

Any communications device that becomss
unusable or unable to function as intended due
to unavailability of compatible wireless service
from the wireless communication carrier that
provides service for the OnStar® system.

Sheet Metal Coverage

Sheet metal panels are covered against corrosion
and rust-through as follows:

Cormrosion: Body sheet metal panels are covered
against rust for 3 years or 36,000 miles,
whichever comes first.

Rust-Through: Any body sheet metal panel that
rusts through, an actual hole in the sheet

metal, is covered for up to 6 years or

100,000 miles, whichever comes first

fmportant: Cosmetic or surface corrosion,
resulting from stone chips or scratches in the paint,
for exampie, is not included in sheet metal
coverage.
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Towing

Towing is covered to the nearest Chevrolet dealer
if your vehicle cannot be driven because of a
warranted defect.

6.6L DURAMAX® Diesel Engine Coverage

For trucks equipped with a 6.6L DURAMAX®
Diesel Engine, the diesel engine, except those
items listed under “What Is Nol Covered” later in
this section is covered for 5 years or

100,000 miles, whichever comes first. For
additional information, refer to Things You Should
Know Aboul the New Vehicle Limited Warranly
on page 12. Also refer to the appropriate emission
control system warranty for possible additionat
coverages.

What Is Not Covered

Tire Damage or Wear

Normal lire wear or wear-out is not covered. Road
hazard damage such as punctures, cuts, snags,
and breaks resulting from pothole impact,

curb impact, or from other abjects is not covered.
Also, damage from improper inflation, spinning,

as when stuck in mud of snow, tire chains, racing,
irmproper mounting or dismounting, misuse,
negligence, alleration, vandalism, or misapplication
is not covered.

Damage Due to Bedliners

Owners of trucks with a bedliner, whether
after-market or factory installed, should expect that
with normal operation the bedliner will move.

This movement may cause finish damage and/or
squeaks and ratiies, Therefore, any damage
caused by the bediiner is nat covered under the
terms of the wamanty.
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Damage Due to Accident, Misuse, or
Alteration

Damage caused as the result of any of the
following is not covered:

« Collisian, fire, theft, freezing, vandalism, riot,
explosion, or objects striking the vehicle

= Misuse of the vehicle such as driving over
curbs, overloading, racing, or other
competition. Proper vehicle use is discussed
in the owner manual.

= Alteration or modification to the vehicle
including the body, chassis, or components
after finai assembly by GM.

+ Coverages do not apply if the cdometer has
been disconnecled, its reading has been
altered, or mileage cannot be deiermined.

impartant: This warranty is vokl on vehicles
currently or previously titled as salvaged,
scrapped, junked, or totaled.

Damage or Corrosion Due ta Environment,
Chemical Treatments, and/or Afiermarket
Products

Damage caused by airbormne fallout, salt from sea
air, salt or other matenals used to contral road
conditions, chemicals, lree sap, stones, hail,
earthquake, water or flood, windstorm, lightning,
the application of chemicals or sealants
subsequent to manufacture, etc., is nat covered.
See “Chemical Paint Spotting” under Things

You Should Know About the New Vehicle Limited
Warranty on page 12 for more details.

Damage Due to Insufficient or Improper
Maintenance

Damage caused by failure to follow the
recommended maintenance schedule intervals
andlor failure to use or maintain flvids, fuel,
lubricants, or refrigerants recommended in the
owner manual is not covered.
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Damage Due to Contaminated or Poor
Quality Fuel

Poor fuel guality or incorrect fuel may cause
driveability problems such as hesitation, iack of
power, stalt or no start. [t may also render gaugss
inoperable or degrade functionality for components
such as spark pilugs, oxygen sensors and the
catalytic converter. Damage from poor fuel quality,
waler contamination, incomrect diesef fuel or
gascline may not be covered.

Itis recommended that gasoline meet
specifications which were developed by automaobile
manufacturers areund the world and contained

in the World-Wide Fuel Charter which is available
frem the Alliance of Automobile Manufacturers

at www.autoalliance.orgffuel_charer.htm. Gasoline
meeting these specifications could provide
improved driveability and emission control system
performance compared to other gasoline.

10

Maintenance

All vehicles require periodic maintenance.
Maintenance services, such as those detailed in the
owner rmanual ars the owner's expanse. Vehicle
tubrication, cleaning, or polishing are not covered,
Failure of or damage {0 components requiring
replacement or repair due to vehicle use, wear,
exposure, or lack of maintenance is not caovered.
ltems such as:

* Filters

Brake Pads/Linings

Clutch Linings

Keyless Entry Batteries *
Audio System Cleaning
Coolants and Fluids

Wiper Inserls

Limited Slip Rear Axle Service
Tire Ratation

Wheel Alignment/Balance **

are covered only when replacement or repair is
the result of a defect in material or workmanship.

* Consumable battery covered up to
12 months only.

** Maintenance items after 7,500 miles.

* L] L . & » L]
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Extra Expenses

Economic loss or exira expense is not covered.

Examples include:
+ Loss of vehicle use
* Inconvenience
+ Storage
= Payment for loss of time or pay
+  Vehicle rental expense
= Lodging, meals, or other travel costs

= State or local taxes required on warranty
repairs

Other Terms: This waftranty gives you specific
iegal rights and you may also have other
rights which vary from state o state.

(GM does not authonize any person o create

for it any other obligation or liability in connection
with these vehicles. Any implied warranty of
merchantability or fitness for a particular
purpose applicable {o this vehicle is limited
in duration to the duration of this writlen
warranty. Performance of repairs and needed
adjustments is the exclusive remedy under
this written wamranty or any implied warranty.
GM shail not be liable for incidental or
consequential damages, such as, but not
limited to, lost wages or vehicle rental
expenses, resulting from breach of this
written warranty or any implied warranty. *

* Some states do not aliow limitations on how long
an Implied warranty will Iast or the exclusion or
limitation of incidental or consequential damages,
so the above limitations or exclusiens may not
apply to you.

11
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Things You Should Know About the New Vehicle Limited Warranty

Warranty Repairs — Component
Exchanges

In the interest of customer satisfaction, GM may
offer exchange service on some vehicle
componants. This service is intended ta reduce
the amount of time your vehicle is not available for
use due to repairs. Components used in

exchange are service replacement parts which
may be new, remanufaciured, reconditioned,

or repaired, depending on the component involved,

All exchange components used meei GM
standards and are warranted the same as new
components. Examples of the lypes of companents
that might be serviced in this fashion include:
engine and transmission assemblies, instrument
cluster assemblies, radios, compact disc players,
tape players, batteries, and powertrain controf
modules.

Warranty Repairs — Recycled Materials

Environmental Protection Agency {EPA) guidelines
and GM support the capture, purification, and
reuse of automotive air condilioning refrigerant
gases and engine coolant. As a resull, any repairs
GM may make to your vehicle may involve the
installation of purified reclaimed refrigerant

and coclant,

Tire Service

Any authorized Chevrolet or tire dealer for your
brand of tires can assist you with tire service.

If, after contacting one of these dealers, you need
further assistance or you have questions,

contact Chevrolet Customer Assistance Center.
The toll-free telephone numbers are listed

under Qwner Assistance on page 33.

12
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6.6L DURAMAX® Diesel Engine
Components

For trucks eguipped with a 6.6L. DURAMAX®
Diesel Enging, the complete enging assembly,
including turbocharger components, is covered for
defects in material or workmanship for 5 years

or 100,000 miles, whichever comes first.

= Cylinder block and heads and all internal
parts, intake and exhaust manifolds, timing
gears, timing gear chain or belt and
cover, flywheel, harmonic balancer, valve
covers, oil pan, oil pump, water pump,
fuel pump, engine mounts, seals, and
gaskets

+ Diesel Fuel Metering System: injectian pump,

nozzles, high pressure fines, and high
pressure sealing devices

*  Glow Plug Control System: controlfglow plug
assembly, glow plugs, cold advance relay,
and Engine Control Module (ECM)

*  Fuel injection control module, integral ot
tooler, transmission adapter plate, left
and right common fuel rails, fuel filter
assembly, fuel temperature sensor, and
function block

Important: Some of these components may also
be covered by the Emission Warranty. See the
“Emission Warranty Parts List” under Emission
Control Systems Wamanty on page 19 for details.

13
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Aftermarket Engine Performance
Enhancement Products and
Moadifications

Some aftermarket engine performance products
and madifications promise a way to increase

the horsepower and torque levels of your vehicle's
powertrain. You should be aware that these
products may have detrimental eflects on the
parformance and life of the engine, axhaust
emission system, transmission, and drivetrain. The
DURAMAX® Diesel Engine, Allison Automatic
Transmission®, and drivetrain have been designed
and built to offer industry leading durability and
performance in the most demandling applications.
Engine power enhancement products may

enable the engine to operate at horsepower and
torgue tevels that could damage, create failure, or
reduce the life of the engine, engine emission
system, transmission, and drivetrain. Damage,
failure, or reduced life of the engine, transmission,
emissian system, drivelrain or other vehicle
components caused by aftermarket engine
periormance enhancement products or
modifications may not be covered under your
vehicle warranty.

After-Manufacture “Rustproofing”

Your vehicle was designed and built to resist
corrosion. Application of additional rust-inhibiting
materials is neither necessary nor required
under the Sheet Metal Coverage. GM makes no
recommendations concerning the usefulness

or value of such products.

Application of after-manufacture rustproofing
producls may creale an environment which
reduces the comosion resistance built inlo your
vehicle. Repairs fo comect damage caused

by such applications are nol covered under your
New Vehicle Limited Warranty.

Paint, Trim, and Appearance ltems

Defects in paint, trim, upholstery, or other
appearance items are normally comected during
new vehicle preparation. if you find any paint
or appearance concerns, advise your dealer as
soon as possible. Your owner manwual has
instructions regarding the care of these items.

14
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Vehicle Operation and Care

Considering the investment you have made in
your Chevrolet, we know you will want to operate
and maintain it property. We urge you to follow
the maintenance instructions in your owner
manual.

If you have questions on how to keep your vehicle
in good working condition, see your Chevrolet
dealer, the place many customers choose to have
their maintenance work done. You can rely on
your Chevrolet dealer to use the proper parts and
repair practices.

Maintenance and Warranty Service
Records

Retain receipls covering performance of regular
maintenancea. Receipls can be very important

if a question arises as to whether a malfunclion is
caused by lack of maintenance or a defect in
material or workmanship. .

A "Maintenance Recaord” is provided in the
maintenance schedule section of the cwner
manual for recarding services performed.

The senvicing dealer can provide a copy of any
wanranty repairs for your records.

Chemical Paint Spotting

Some weather and atmospheric conditions can
create a chemical fallout. Airbome pollutants can
fall upon and adhere to painted surfaces on

your vehicle., This damage can take two forms:
blotchy, ring-shaped discolorations, and/or

small iregular dark spots etched into the paint
surface.

Although no defeclin the factory applied paint
causes this, Chevrolet will repair, at no charge to
the owner, the painted surfaces of new vehicles
damaged by this fallout condition within 12 months
or 12,000 miles of purchase, whichever comes first,

Warranty Coverage — Extensions

Time Extensions: The New Vehicle Limited
Warranty will be extended one day for each day
beyond the first 24 hour pediod in which your
vehicle is at an authorized dealer facility for
warranty servica. You may be asked to show the
repair orders to verify the period of ime the
warranty is fo be extended. Your extension rights
may vary depending on state law.

15
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Mileage Extension: Prior to delivery, some
mileage is put on your vehicle during testing at the
assembly plant, during shipping, and while at

the dealer facility. The dealer records this mileage
on the first page of this wamanty booklet at
delivery. For eligible vehicles, this mileage will be
added to the mileage limits of the warranty
ensuring that you will receive full benefit of the
coverage, Mileage extension eligibility:

= Applies only to new vehicles held exclusively
in new vehicle inventory.

= Does not apply to used vehicles, GM-owned
vehicles. dealer owned used vehicles, or
dealer demonstrator vehidies.

* Does not apply to vehicles with more than
1,000 miles on the odometer even though
the vehicle may not have been registered for
license plates.

Touring Owner Service — Foreign
Countries

i you are touring in a foreign country and repairs
are needed, take your vehicle to a GM dealer
facility, preferably one which sells and services
Chevrolet vehicles. Once you return to the United
States provide youir dealer with a statement of
circumstances, the ariginal repair order, proof of
ownership, and any paid receipt indicating the
work performed and parts replaced for
reimbursement consideration,

Important: Repairs made necessary by the use
of improper or dirty fuels and lubricants are

not covered under the wamanty. See your owner
manual for additional information on fuel
requirements when operating in foreign countries.

16
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Warranty Service — Foreign Countries

This warranty applies to GM vehicles registered
in the United States and normally aperated in the
United Stales or Canada. if you have permanently
relocated and established household residency

in another country, GM may authorize the
peffomance of repairs under the warranty
authorized for vehicles generally sold by GM in
that country, Contact an authorized GM dealer in
your country for assistance.

important GM wamanty coverages may be void
on GM vehicles that have been imported/exported
for resale.

Original Equipment Alterations

This warranty does not cover any damage or
failure resulting from modification or alteration to
the vehicle’s original equipment as manufactured
or assembled by GM. Examples of fhe types

of alterations that would not be eovered include
installation or use of any non-GM parts,

accessories, and materials, or the cutting, welding,

or disconnecting of the vehicle's criginal
equipment parts and components.

Recreation Vehicle and Special Body
or Equipment Alterations

Installations or alterations 1o the original equipment
vehicle, or chassis, as manufactured and
assembled by GM, are not covered by this
warranty. The special body company, assembler,
or equipment installer is solely responsible for
warranties on the body or equipment and

any alterations to any of the parts, components,
systems, or assemblies installed by GM. Examples
include, but are not limited to, special body
installations, such as recreational vehicles, the
installation of any non-GM pari, culting, welding, or
the disconnecting of original equipment vehicle

or chassis parts and compaonents, extension

of wheelbase, suspension and driveline
modifications, and axle additions.

17
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Pre-Delivery Service

Defects in the mechanical, electrical, sheet metal,
paint, &im, and other components of your vehicle
may ccour at the factory or while it is being
transported to the dealer facility. Normally, any
defects accurring during assembly are identified
and comrected at the factory during the inspection
process. In addition, dealers inspect each vehicle
befare delivery. They repair any uncorrectad factory
defects and any transit damage detected before the
vehicle is delivered to you.

Any defects still present at the time the vehicle is
delivered to you are covered by the warranty.

if you find any defects, advise your dealer without
delay. For further details concemning any repairs
which the dealer may have made prior ta you
taking delivery of your vehicle, ask your dealer.

Production Changes

GM and GM dealers reserve the right {0 make
changes in vehicles built and/or sald by them at
any time without incurring any obligation to
make the same or similar changes on vehicles
previously built and/or sold by them.

Noise Emissions Warranty for
Light Duty Trucks Qver

10,000 LBS Gross Vehicle Weight
Rating (GVWR) Only

GM warrants to the first person who purchases
this vehicle for purpases other than resale and to
each subsequent purchaser of this vehicls, as
manufaciured by GM, that this vehicle was
designed, built, and equipped to conform at the
time it lefl GM's control with all applicable

United States £PA Noise Conirol Regulations.

This warranty covers this vehicle as designed,
built, and equipped by GM, and is not limited to
any particular part, component, or system of

the vehicle manufactured by GM. Defects

in design, assembly, or in any part, componeat, or
vehicle system as manufactured by GM, which,

at the time it left GM's control, caused noise
emissions 1o exceed Federal Standards,

are covered by this wamanty for the life of the
vehicle.

18
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Emission Control Systems Warranty

The emission warranty on your vehicle is issued in
accordance with the LS. Federal Clean Air Act.
Defects in material or workmanship in GM
emission parts may also be covered under the
New Vehicle Limited Warranty Bumper-lo-Bumper
coverage. There may be additional coverage

on GM diesel engine vehicles. In any case, the
walranty with the broadest coverage applies.

What Is Covered

The parts covered under the emission warranty
are listed under “Emission Warranty Parls
List™ fater in this section.

How to Determine the Applicable
Emissions Control System Warranty

State and Federal agencies may require different
emission control system wamanty depending on:

« ‘Whaether the vehicle conforms to regulations
applicable (o light duty or heavy duty emission
control syslems.

= Whether the vehicle conforms to or is certified
for California regulations in addition to U).S.
EPA Federal regulations.

To determine eligibility: Light Duty vehicles with a
Gross Vehicle Weight Raling {(GVWR) of 8,500 [bs.
or less; Heavy Duty vehicles with a GYWR of
8,500 |bs, or greater.

All vehicles are eligible for Federal Emissions
Cantral System Wamanty Coverage. If the
emissions control label contains language staling
the vehicle conforms to California regulations,

the vehicle is also eligible for California Emissions
Contro! System Warranty Coverage.

19
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Federal Emission Control System
Warranty

Federal Warranty Coverage

= Carand Light Duty Truck equipped with Car
and Light Duty Gasoline Engines
~ 2 years or 24,000 miles and 8 years or
80,000 miles for the catalytic convecter
and the vehicle/powertrain control module
{including emission-related software),
whichever comes first,
Light Duty Truck equipped with Heavy Duty
Gasoline Engine
- 5 years or 50,600 miles, whichever
comes first.
= Light Duty Truck equipped with Heavy Duty
Diesel Engine
- 5 years or 50,000 miles, whichever
cames first.

Federal Emission Defect Warranty

GM warrants 10 the owner the following:

= The vehicie was designed, equipped, and
buiit s0 as to canform at the lime of sale
with the applicable regulations of the Federal
Environmental Protection Agency (EPA).
= The vehicle is free from defects in material
and warkmanship which cause ihe vehicle
to fail to conform with those regulations
during the emission wamanty period.
Emission related defects in the genuine GM parts
listed under the Emission Warrranly Parts List,
including related diagnostic costs, parts, and [abor
are covered by this warranty.

20
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Federal Emission Performance Warranty

Some states andfor local jurisdictions have
established periodic vehicle Inspection and
Maintenance (/M) programs to encourage proper
maintenance of your vehicle. If an EPA.approved
/M program is enforced in your area, you may
also be eligible for Emission Performance
Warranty coverage when all of the following three
conditions are met;

= the vehicle has been maintained and
operated in accordance with the instructions
for proper maintenance and use set forth
in the owner manual supplied with your
vehide.

* The vehicle fails an EPA-approved /M test
during the emission warranty period.

« The failure results, or will result, in the owner
of the vehicle having to bear a penalty or
other sanctions, inciuding the deniai of
the right ta use the vehicle, under local, state,
or federal law.

GM warrants that your dealer will replace, repair,
or adjust to GM specifications, at no charge to
you, any of the parts listed under the “Emission
Warranty Parts List” [ater in this section which may
be necessary to conform to the applicable
emission standards. Non-GM parts labeled
“Certified to EPA Standards” are covered by the
Federal Emission Performance Warranty.

California Emission Control System
Warranty

This section cutlines the emission warranty that
GM provides for your vehicle in accordance

with the California Air Resources Board. Defects
in material of workmanship in GM emission

pans may also be covered under the New Vehicle
Limited Wamanty Bumper-to-Bumper coverage.
There may be additional coverage on GM

diesel engine vehicles. In any case, the warranty
with the broadest coverage applies,
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This warranty applies if your vehicle meets both of
the following requirements:
* Your vehicle is registered in California or
other states adopting California emission
and warranty regulations.

*  Yaour vehicle is certified for sale in California

as indicated on the vehicle’s emission control -

information label.
Important: Massachusstis, Maine, and Vermont
have California Emissions Yvarranty coverage.
(New York adopted California emission standards,
but not the California emissions warranty. The
Federal Emissions Control Wamanty applies to alf
vehicles in New York.)
Important: California, New York, Massachusetis,
Vermont, Maine, Connecticut, Rhode Istand,
and New Jersey have PZEV Emission Wamanty
Coverage.

Your Rights and Obligations (For Vehicles
Subject to California Exhaust Emission
Standards)

In California, new motor vehicles must be
designed, equipped, and built to meet the state's
stringent anti-smog standards. GM must warrant
your vehicle's emission control system for the
pericds of time and mileage listed provided there
has been no abuse, neglect, or improper
maintenance of your vehicle. Your vehicle's
emission caontrol system may include parts such
as the fue! injection system, ignition system,
catalytic converter, and engine computer. Also
included are hoses, beits, connectors, and other
emission related assemblies.

Where a wamantable condition exists, GM will
repair your vehicle at no cost to you including
diagnosis, parts, and labor.
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California Emission Defect and Emission
Performance Warranty Coverage

For cars and trucks with light duty or medium duty
emissions;
* For 3 years or 50,000 miles, whichever
comes first:

- If your vehicle fails a smog check
inspection, GM will make all necessary
repairs and adjustments to ensure that your
vehicle passes the inspection. This is
your Emission Control System Performance
Warranty. .

~ [f any emission related part on your vehicle
is defective, GM will repair or replace it.
This is your Short-term Emission Defects
Warranty.

* For 7 years or 70,000 miles whichever
comes first

- If an emission related part listed in this
booklet specially noted with coverage

for 7 years or 70,000 miles is defective, GM

will rapair or replace it, This is your

Long-term Emission Contral System Defects

Warranty.

*  For § years or 80,000 miles, whichever
comes first:

- If the catalytic converter, vehicle powertrain
cantral madule including emission related
software is found to be defective, GM
will repair or replace it under the Federal
Emission Control Systern Warranty.

* For 8 years or 100,000 miles, whichever
comes first for a Super Ultra Low Emission
Vehicle (SULEVY):

= lfan emission related part listed in this
baoklet specially noted with 7 years/
70,000 miles or 8 years/80,000 miles is
defective, GM will repair or replace it. This is
your Long-temm Emission Conlrol System
Defect Wamanty.

*  For 15 years or 150,000 miles, whichever
comes first for a Partial Zero Emission
\ehicle (PZEV):

— If any emission related part listed in this
bocklet is defective GM will repair or replace
it. This is your {(PZEV) Emission Control
Systemn Defects Warranty.,
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=  Forlight and medium duty trucks with heavy
duty engines, the emission warranty period
is 5 vears or 50,000 miles, whichever
comes first.

= For heavy duty diesel engine vehicles,
the emission warranty period is 5 years or
100,000 miles, whichever comes first.

Any authorized Chevrolet dealer will, as necessary
under these warranties, replace, repair, or

adjust to GM specifications any genuine GM parts
that affeci emissions.

The applicable warranty period shall begin on the
date the vehicle is delivered ta the first retail
purchaser or, if the vehicle is first placed in service
as a demonstrator or company vehicle prior 1o
sale at retail, on the date the vehicle is placed in
such service.

Owner's Warranty Responsibilities

As the vehicle owner, you are responsible for the
performance of the scheduled maintenance

listed in your owner manual. GM recommends that
you retain all maintenance receipts for your

vehicle, but GM cannot deny warranty coverage
solely for the lack of receipts or for your failure to
ensure the parformance of all scheduled
maintenance.

You are responsibie for presenting your vehicle {o
a GM dealer seliing your vehicle line as soon

as a problem exists, The warmanted repairs should
be completed in a reasonable amount of time,

not to exceed 30 days.

As the vehicle owner, you should also be aware
that GM may deny warranty coverage if your
vehicle ot a part has failed due to abuse, neglect,
improper or insufficient maintenance, or
modifications not approved by GM.

If you have any questions regarding your rights and
responsibilities under these warranties, you should
contact the Customer Assistance Center at
1-800-222-1020 or, in Califomia, write to:

State of California Air Resources Board
Mobile Source Operations Division
P.O. Box 8001

E! Monte, CA 81731-2930
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Emission Warranty Parts List

The emission parts listed here are covered under
the Emission Conlrol System Warmanly. The

terms are explained previcusly in this section
under the “Federal Emission Control System
Warranty”™ and the “California Emission Control
System Warranty™,

Important: Cerlain paris may be covered beyond
these warranties if shown with asterisk(s) as
follows:

(*} 7 years/70,000 miles or Super L.ow
Emission Vehide (SULEV) 8 years/

100,000 miles, whichever comes first,
California Emission Control System Warranty
coverage.

(**) 8 years/80,000 miles, whichever comes
first, Federal emission coverage. (Also applies
to California certified light duty and medium
duty vehicles.) or California Super Ultra Low
Emission Vehicle (SULEV)

8 years/100,000 miles.

The Emission Contro! System Wamanty obligations
do nat apply 1o conditions resulting from
tampering, abuse, neglect, or improper
maintenance; or any other item listed under “What
I1s Not Covered” under Genera! Motors Corporation

New Vehicle Limited Warranty on page 5. The
“Other Terms™ presented under General Motors
Corporation New Vehicle Limited Warranty

on page § also apply to the emission related
warranties.

Powertrain Contral System

ABS Control Module (Except 4-cylinder
passenger cars)**

Camshaft Position Actuator *
Camshaft Position Actuator Valve
Cooclant Level Sensor

Data Link Cennector

Electronic Throttle Contral (ETC) Motor
Engine Control Medule (ECM) ™
Engine Ceolant Temp. Sensor

Fast 1dle Solenoid

Flexible Fuei Sensor *

Intake Alr Temperature Sensar
Matfunction Indicaior Lamp
Manifold Absolute Pressure Sensor
Mass Air Flow Sensor
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Qil Pressure Sensor {DoD™ only)

Oxygen Sensors

Powertrain Controt Module (PCM) =
Programmabile Read Only Memory (PROM}
Throttle Position Sensor

Throttle Position Switch

Vehicle Contral Module (VCM} ™

Vehicle Speed Sensor

Wheei Speed Sensor (Except 4-cylinder
passenger cars)

Transmission Controls and Torque
Management

Manual Transmission Clutch Switch
Park/Neutral Switch

Tomue Converier Clutch Salencids

Tomue Converter Clutch Switch
Transmission Control Module *~
Transmission Fluid Temperature Sensor
Transmission Gear Selection Switch {Diesel)
Transmission Internal Mode Switch

Transmission Pressurg Switches
Transmission Shift Solencids A & B
Transmission Speed Sensars

Fuel Management System

Comman Rail Assembly
{6.5L. DURAMAX® Diesel) *

Diesel Fuel Injection Pump *
Diesel Fuel Injection Pump Timing Adjust

Diesel Fuel injector Control Module — EDU
{6.6L DURAMAX® Diesel) *

Diesel Fuel Temperature Sensor

Direct Fuel injector Assambly
{6.6L. DURAMAX® Diesel)*

Function Block (6.6 DURAMAX® Diesel)
Fuel Injector

Fuel Pressure Regulator

Fuel Rall Assembly *

Fuel Rail Pressure Senscr
(6.6L DURAMAX® Diesel)
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Air Management System

Air Cleaner

Air Cleaner Diaphragm Motor

Air Cleaner Rasonator

Air Cleaner Temp. Compensator Valve
Air Intake Ducts

Charge Air Control Actuator

Charge Alr Caontrol Sofenoid Valve
Charge Air Control Valve

Charge Air Cooler (6.6 DURAMAX® Diesel) ~
Charge Air Cooler Fan

{dle Air Control Valve

idle Speed Conirol Motor

intake Manifold *

Intake Manifold Gasket

intake Manifold Gasket Q....S Only Terraza,
Uplander, Mantana SVv6, RELAY and
DURAMAX® Diesel) *

Intake Manifold Heater
Intake Manifold Tuning Valve

intake Manifold Tuning Valve Relay
Supercharger Assembly ~

Throtle Body * {Replacement Cnly)
Throtile Body Heater

Throtile Closing Dashpot
Turbocharger Assembly *

Turbocharger Boost Sensor
(6.6L DURAMAX® Diesel}

Turbocharger Oil Separator
Turbocharger Thermo Purge Swiich
Vacuurm Pump (8.6L DURAMAX® Diesel)
lgnition System

Camshaft Position Sensor(s)
Crankshaft Position Sensor(s)
Distributor

Distributor Cap

Distributor Pick Up Call

Distributor Rotor

Glow Piug(s) {Diesei)

Glow Plug Controller (Diese!)

27



09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -

Glove Box Guaranty Pg 33 of 49

6PLSEGK) 01 204 poid

Giow Plug Relay (Diesel)
Ignition Coil(s)

ignition Control Modute
Ignition Timing Adjustment
Knock Sensor

Spark Plug Wires

Spark Plugs

Catalytic Converter System

Catalytic Converter(s) and Muffler if attached
as assembly **

Exhaust Manifold (7/70 Only Corvette 7.0L,
Equinox, Torrent, Rendazvous, Tarraza,
Uplander, RELAY, Cadillac DTS 4.6L,
{Monte Carlo, Impala, Grand Prix 5.3L right
side) and C/K Trucks < 14,000 GVWR 8.11L)

Exhaust Manifold with Catalytic Converter attached
as assembly ™

Exhaust Manifold Gasket

Exhaust Pipes and/or Mufflers (when located
between catalytic converters and exhaust
manifold)

Poslitive Crankcase Ventilation System

Qit Filler Cap

PCV Filter

PCV Qil Separator

PCV Valve

Exhaust Gas Recirculation System

EGR Feed and Delivery Pipes or Casl-in Passages
EGR Valve

EGR Valve Cooler {6.6L DURAMAX® Diesel)

EGR Vacuum Pump Assembly
(6.5L. DURAMAX® Diesel)

Secondary Air Injection System
Air Purnp
Check Vaives

Evaporative Emission Control System
{Gasoline Engines)

Canister

Canister Purge Solenoid Valve
Canister Venl Solenoid

Fuel Feed and Retumn Pipes and Hoses
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Fuel Filler Cap

Fuel Level Sensor

Fuel Limiter Vent Valve *

Fuel Tank Filler Pipe (with restrictor)
Fuel Tank(s) *

Fuel Tank Vacuum or Pressure Sensor
Hybrid

Auxiliary Transmission Pump, Relay, and Circuit
Battery Pack Current Sensor and Circuit
Battery Pack 12V Modules (3)

Brake Pedal Switch (PCM ZAB Swilch)
Energy Storage Contral Module **
GMLAN (CAN) Communications Circuit
Hood Ajar Switch and Circuit

Hybrid Control Module **

SGCM Coolant Circuit (fan and fan relay
and pump)

Starter Generator Control Module **

Wheel Speed Sensor and Circuits {left and
right front}

Miscellaneous ltems Used with Above
Components are Covered

Belts

Boots

Clamps
Connectors
Ducts

Fittings

Gagkets
Grommets
Hoses

Housings
Mounting Hardware
Pipes

Pulieys

Sealing Devices
Springs

Tubes

Wiring
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Parts specified in your maintenance schedule that
require scheduled replacement are covered up

to their first replacement interval or the applicabla
ernission warranty coverage period, whichever
comes first. If failure of one of these paris results
in failure of another part, both will be covered
under the Emission Control System Warranty.

For delailed information concerning specific parts
covered hy these emission control systems
warranties, ask your dealer.

Replacement Parts

The emission control systems of your vehicle were
designed, built, and tested using genuine GM
parts” and the vehicle is certified as being

in conformity with applicable federal and Californta
emission requirements. Accordingly, it is
recommended that any replacement parts used
for maintenance or for the repair of amission
control systems be new, genuine GM parts.

The warranty obligations are not dependent upon
the use of any particular brand of replacement
parts. The owner may elect ta use non-genuine
GM parts for replacement purposes. Use of
replacement parls which are not of equivalent
quality may impair the effectiveness of emission
conitrol systems.

If other than new, genuine GM parts are used for
maintenance replacements or for the repair of
parts affecling emission control, the owner should
assure himselffherself that such parts are
warranted by their manufacturer to be equivalent
to genuine GM parts in performance and
durability.

* "Genuine GM parls,” when used in conneciion
with GM vehicles means parts manufactured by or
for GM, designed for use on GM vehicles, and
distributed by any division or subsidiary of GM.
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Maintenance and Repairs

Maintenance and repairs can be performed by any
qualified service outlet; however, warranty

repairs must be performed by an authorized dealer
except in an emergency situation when a
warranied part or @ wamanty station is not
reasonably available to the vehicle owner.

{n an emergency, where an authorized dealer is
not reasonably avallable, repairs may be
performed at any available service establishment
or by the owner, using any replacement part.
Chevrolet will consider reimbursement for

the expense incurred, including diagnosis, not to
excged the manufacturar’s suggested retail

price for all warranted paris replaced and labor
charges based on Chevrolet's recommended time
allowance for the warranty repair and the
geographicaly appropriate labor rate. A part not
being available within 10 days or a repair not being
completed within 30 days consiitutes an
emergency. Refain seceipts and failed parts in
order to receive compensation for warranty repairs
reimbursable due to an emergency.

if, in an emergency situation, it is necessary to
have repairs performed by other than a Chevrolet
dealer and you believa the ropairs are coverad
by emission warranties, take the replaced

parts and your receipl t¢ @ Chevrolet dealer for
reimbursement consideration. This applies o both
the Federal Emission Defect Warranty and
Federal Emission Performance Warranty,

Reteipts and records covering the performance of
regular maintenance or emergency repairs

should be retained in the event questions arise
concerning maintenance. These receipts and
recards should be fransfened fo each subsequent
owner. GM will not deny warranty coverage

solely on the absence of maintenance records.
However, GM may deny a wamanty claim if

a failure to perform scheduled maintenance
resuited in the failure of a warranty patt.
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Claims Procedure

As with the other wamanties covered in this
booklet, take your vehicle to any authorized
Chevrolet dealer facility to obtain service under
the emission warranty. This should be done

as soon as possible after failing an EPA-approved
/M test or a California smog check test, or at

any time you suspect a defect in a part

Those repairs qualifying under the warranty will be
performed by any Chevrolet dealer at no charge.
Repairs which do not qualify will be charged

to you. You will be notified as to whether or not
the repair qualifies under the warranty within

a reasonable time, not to exceed 30 days after
receipt of the vehi¢le by the dealer, or within the
fime period required by local or state law.

The only exceptions would be if you request or
agree 1o an extension, or if a delay results

from events beyond the controt of your dealer or
GM. If you are not so notified, GM will provide any
required repairs at no charge.

In the event a warranty matter is not handled to
your satisfaction, refer to the “Custormer
Satisfaction Procedure” under Owner Assistance

on pags 33.

For further information or to report violations of the
Ermission Control System Warranty, you may
contact the EPA at:

Manager, Certification and Compliance
Division {(6405J)
Warranty Claims
Environmental Protection Agency
Ariel Rios Building
1200 Pennsylvania Averue, N.W.
Washingten, DC 20460
For a vehicle subject to the California Exhaust
Emission Standards, you may contact the:
State of California Air Resources Board
Mobile Source Operalions Division

P.O. Box BOO1
El Monte, CA 87131-23990
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Owner Assistance

Customer Satisfaction Procedure

Your satisfaction and goodwill are important to
your deater and to Chevralet. Nomally, any
concems with the sales transaction or the
operation of your vehicle will be rescived by your
dealer's sales or service departments. Sometimes,
however, despite the best intentions of all
concemned, misunderstandings can occur. If your
concemn has not been resolved to your
satistaction, the following steps should be faken:

STEP ONE: Discuss your concern with a
member of dealer managemant. Normaily,
cancems can be quickly resolved at that [evel.
if the matter has aiready been reviewed with the
sales, service, or parts manager, contact the
owier of the dealer facility or the general
manager.

STEP TWO: If after contacting a member of
dealer management, it appears your concem
cannot be resolved by the dealer without further
help contact the Chevrolet Customer
Assistance Center by calling 1-800-222-1020.

in Canada, contact GM of Canada Central Office
in Oshawa by calling 1-800-263-3777: English,
or 1-800-263-7854; French.

We encourage you to call the toll-free number
in order to give your inquiry prompt attention.
Have the following information available to

give the Customer Assistance Representative;

« The Vehicle Identification Number (VIN). This
is available from the vehicle registration, fitle,
or the plate above the top of the instrument
panel on the driver side, and visibie
through the windshield.

« The dealer name and location

* The vehicle's delivery date and present
mileage
When contacting Chevrolet, remember that your
concern will likely be resolved at a dealer’s fadility.
That is why we suggest you follow Step Ona
first if you have a concern.




09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -

Glove Box Guaranty Pg 39 of 49

BPLSZTOPE Q) 20 poid

STEP THREE: Both GM and your GM dealer are
committed to making sure you are completely
satisfied with your new vehicle. However, if you
continue 1o remain unsatisfied afier following

the procedure outlined in Steps One and Two, you
should file with the BBB Auto Line Program to
enforce any additional rights you may have.

The BBB Auto Line Program is an out of court
program administered by the Council of Better
Business Bureaus to seitle aulomotive disputes
regarding vehicle repairs or the inlerpretation

of the New Vehicie Limited Warranty. Although you
may be required 10 resort to this informai dispute
resolution program prior to filing a court action,

use of ihe program is free of charge and your case
will generally be heard within 40 days. if you do
not agree with the decision given in your case, you
may reject it and proceed with any other venue

for relief available to you.

You may contact the BEB Auto Line Program
using the toll-free telephone number or write them
at the following address:

BBB Auto Line Program

Council of Better Business Bureaus, nc.

4200 Wilson Boulevard

Suite 800

Adington, VA 22203-1804

www.lemonlaw.bbb.org
Telephone: 1-800-855-5100

This program is available in all 50 states and the
District of Columbia. Eligibility is imited by
vehicle age, mileage, and other factors. GM
reserves the right to change eligibility Emitations
and/ar to discontinue its participatior in this
program.
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State Warranty Enforcement Laws

Laws in many states permit owners to obtain a
replacement vehicle or a refund of the purchase
price under certain circumstances. The provisions
of these laws vary from state 1o state. To the
extent allowed by state faw, GM requires that you
first provide us with written notification of any
service difficulty you have experienced so that we
have an opportunity to make any needed

repairs before you are eligible for the remedies
provided by these laws. Your written notification
should be sent to the Chevrolet Customer
Assistance Center,

Assistance For Text Telephone (TTY)
Users

To assist customers who are deaf or hard of
hearing and who use Text Telephones {TTYs),
Chevrolet has TTY equipment available at

its Customer Assistance Center and Roadside
Assistance Center.

Tha TTY for the Chevralet Customer Assistance
Center is:

1-800-833-2438 in the United States
1-800-263-3830 in Canada

The TTY for the Chevrolet Roadside Assistance
Center is:

1-888-889-2438 in the U.S. and Canada
Chevrolet Roadside Assistance

Chevrolet is proud to offer the response, security,
and convenience of Chevrolet's 24-hour
Roadside Assistance Program for a period of

5 years or 100,000 miles, whichever comes first.
Refer to your awner manual for details, or
consuit your dealer. The Chevrolet Roadside
Assistance Center can be reached by calling
1-800-CHEV-USA (243-8872).

Chevrolet Courtesy Transportation

During the warranty coverage period, alternate
transporiation andfer reimbursement of certain
transportation expenses will be available under the
Courtesy Transportation Program # your vehicle
requires warranty repairs, Several transpartation
options are available. Refer to your Owner Manual
for details, or consult your dealer.
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Warranty Information for
California Only

California Civil Code Section 1793.2(d) requires
that, if GM ar its representatives are unable

fa repair a new motor vehicle to conform to the
vehicle's applicable express warranties after

a reasonable number of attempts, GM shall either
replace the new motar vehicle or reimburse the
buyer the amount paid or payable by the

buyer. Califormia Civit Code Section 1793.22(b)
creates a presumption that GM has had a
reasonable number of attempts to conform the
vehicle to its applicable express warranties

if, within 18 months from delivery to the buyer or
18,000 miles on the vehicle’s odometer, whichever
aceurs first, one or more of the following occurs:

* The same nonconformity results in a
condition that is likely to cause death
or serious bodily injury if the vehicle is driven
AND the nonconformily has been subject
to repair two or mare times by GM or
its agents AND the buyer or lessee has
directly notified GM of the need for the repair
of the nonconformity.

38

+ The same nonconformity has been subject to
repair four or more times by GM or its agents
AND the buyer has nofified GM of the
need for the repair of the nonconformity.

+ The vehicle is out of service by reason of
repair nonconformities by GM or its agents
for a cumulative total of more than
30 calendar days after defivery of the vehicle
{o the buyer.

NOTICE TO GENERAL MOTORS AS REQUIRED
ABOVE SHALL BE SENT TO THE FOLLOWING
ADDRESS:

General Mators Corporation

P.C. Box 33170

Detroit, Ml 48232-5170

Fax Number: 1-B66-962-2868

When you make an inquiry, you will need 1o give
the year, model, and mitaage of your vehide
and your VIN,
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Special Coverage Adjustment
Programs Beyond the Warranty Pericd

Chevrolet is proud of the protection afforded by
its warranty coverages. In order to achieve
maximum customer satisfaction, there may be
times when Chevrolet will establish a special
coverage adjustrment program to pay all or part of
1he cost of certain repairs not covered by the
warranty or to reimburse certain repair expenses
you may have incurred, Check with your
Chevrolet dealer or ¢all the Chevroiet Customer
Assistance Center to determine whether any
special coverage adjustment program is applicable
1o your vehidle.

When you make an inquiry, you will need ta give

the year, model, and miieage of your vehicle
and your VIN.

Customer Assistance Offices

Chevrolat encourages customers fo call the
toll-free telephone number for assistance.
However, if you wish to write or e-mail Chevrolet,
refer to the address below.

United States

Chevrolet Custormer Assistance Center
P.QO. Box 33170
Detroit, M[ 48232-5170

www.Chevrolet.com
1-800-222-1020
1-800-833-2438 (For Text Telephane
devices (TTYs))

Roadside Assistance:
1-800-CHEV-USA (243-8872)
Fax Number: 1-866-962-28658

From Puerto Rice:
1-800-496-9992 {English}
1-800-496-9983 {Spanish)
Fax Number: 313-381-0022

From U.S. Virgin Islands:
1-800-496-9994
Fax Number: 313-381-0022
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Canada

Customer Assistance Centre, CA1-163-005
General Motors of Canada Limited

1908 Colonel Sam Drive

Oshawa, Ontario L1H 8P7

1-800-263-3777 {English)

1-800-263-7854 (French)

1-800-263-3830 (For Text Telephone devices

ﬁ]%mu.v .

Roadside Assistance: 1-800-268-5800
Mexico, Centrat America, and Caribbean
islands/Countries {(Except Puerto Rico and
U.S. Virgin Islands)

Genera! Motors de Mexico, S. de R.L. de C.V.

Customer Assistance Center

Paseo de la Reforma # 2740

Col. Lamas de Bezares

C.P. 11910, Mexico, D.F.

01-800-508-0000 '

Long Distance: 011-52-53 29 0 80

38

Online Owner Center

The Owner Center is a resource for your GM
ownership needs. Specific vehicle information can
be found in one place.

The Online Owner Center allows you to:

-

»

Get e-mail service reminders.

Agcess information about your specific
vehicle, inciuding tips and videos and

an electronic version of this warranty manual.
Keep track of your vehicle's service history
and maintenance schedule.

Find GM dealers for service nationwide.
Receive special promotions and privilages
only available to members.

Refer to the web for updated information.
To register your vehide, visit www.MyGMLink.com,




09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -
Glove Box Guaranty Pg 44 of 49

8kS20Y1L Q) 200 poid

SI1ON%

62



09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -
Glove Box Guaranty Pg 45 of 49

6p1SZ0rE *a1 20Q pold

ot

SI1ONw=#




09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -
Glove Box Guaranty Pg 46 of 49

6PLSTOVL 2l 20 PoId

S3LONw

134



09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -
Glove Box Guaranty Pg 47 of 49

6F1SZOPL -Ql 98Q poid

A4

S3LON=




09-50026-reg Doc 12230-3 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit C -

Glove Box Guaranty Pg 48 of 49

6¥1520¥1 101 °0Q pold

Don’t Wait Until Your New
Vehicie Limited Warranty —
and Your Opportunity to
Purchase the GM
Protection Plan — Explre.

Leamn how to protect yourself,
with the GM Protection Plan,
against costly repairs after your
new vehicle limited warmanty
expires. A monthly payment plan
makes it convenient and
affordable. Just czll o¢ raail this
request and you'll find out how
you can get the security ef
knowing you're covered if
something breaks down,

E No—Obligation GM Protection Information Request
! Ll [TYES! Pleawe send me froe Informatian ahou bow T can pratoct .

mysclf froe costly repair bilks afer my new vehicle
limited warmanly expires.

Name

Address Apu¥:

Cary: State: Zip:

Daylime Phone:{ )
Vehicle [nfermstion
Vehicle ldentification Number (17 Digits)

Evening Phore: ()

Muke/Modet: Year:

Purchase Date: Mileage:

Complctc and mail this request today and we'll send you FREE details
about how you can add years and miles of protection.

Mail to: GM Protection Plan  Or call 1-806--981-4677 toll-free for
details teday.
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EXECUTION COPY

AMENDED AND RESTATED

MASTER SALE AND PURCHASE AGREEMENT

BY AND AMONG

GENERAL MOTORS CORPORATION,

SATURN LLC,

SATURN DISTRIBUTION CORPORATION

AND

CHEVROLET-SATURN OF HARLEM, INC.,

as Sellers

AND

NGMCO, INC,,

as Purchaser

DATED AS OF

JUNE 26, 2009
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AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT

THIS AMENDED AND RESTATED MASTER SALE AND PURCHASE
AGREEMENT (this “Agreement”), dated as of June 26, 2009, is made by and among General
Motors Corporation, a Delaware corporation (“Parent™), Saturn LLC, a Delaware limited liability
company (“S_LLC”), Saturn Distribution Corporation, a Delaware corporation (S
Distribution”), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation (“Harlem,” and
collectively with Parent, S LLC and S Distribution, “Sellers,” and each a “Seller”), and
NGMCO, Inc., a Declaware corporation and successor-in-interest to Vehicle Acquisition
Holdings LLC, a Delaware limited liability company (“Purchaser™).

WHEREAS, on June 1, 2009 (the “Petition Date™), the Parties entered into that certain
Master Sale and Purchase Agreement (the “Original Agreement”), and, in connection therewith,
Sellers filed voluntary petitions for relief (the “Bankruptcy Cases™) under Chapter 11 of Title 11,
U.S.C. §§ 101 et seq., as amended (the “Bankruptcy Code™), in the United States Bankruptcy
Court for the Southern District of New York (the “Bankruptey Court™);

WHEREAS, pursuant to Sections 363 and 365 of the Bankruptcy Code, Sellers desire to
sell, transfer, assign, convey and deliver to Purchaser, and Purchaser desires to purchase, accept
and acquire from Sellers all of the Purchased Assets (as hereinafier defined) and assume and
thereafier pay or perform as and when due, or otherwise discharge, all of the Assumed Liabilities
(as hereinafier defined), in each case, in accordance with the terms and subject to the conditions
set forth in this Agreement and the Bankruptcy Code;

WHEREAS, on the Petition Date, Purchaser entered into equity subscription agreements
with each of Canada, Sponsor and the New VEBA (each as hereinafter defined), pursuant to
which Purchaser has agreed to issue, on the Closing Date (as hereinafter defined), the Canada
Shares, the Sponsor Shares, the VEBA Shares, the VEBA Note and the VEBA Warrant (each as
hereinafter defined);

WHEREAS, pursuant to the equity subscription agreement between Purchaser
and Canada, Canada has agreed to (i) contribute on or before the Closing Date an amount of
Indebtedness (as hereinafter defined) owed toit by General Motors of Canada Limited
(“GMCL”), which results in not more than $1,288,135,593 of such Indebtedness remaining an
obligation of GMCL, to Canada immediately following the Closing (the “Canadian Debt
Contribution™) and (ii) exchange immediately following the Closing the $3,887,000,000 loan to
be made by Canada to Purchaser for additional shares of capital stock of Purchaser;

WHEREAS, the transactions contemplated by this Agreement are in furtherance of the
conditions, covenants and requirements of the UST Credit Facilities (as hereinafter defined) and
are intended to result in a rationalization of the costs, capitalization and capacity with respect to
the manufacturing workforce of, and suppliers to, Sellers and their Subsidiaries (as hereinafter
defined);

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this
Agreement, prior to the Closing (as hereinafier defined), engage in one or more related
transactions (the “Holding Company Reorganization™) generally designed to reorganize
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Purchaser and one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of
Purchaser into a holding company structure that results in Purchaser becoming a direct or
indirect, wholly-owned Subsidiary of a newly-formed Delaware corporation (“Holding

Company”); and

WHEREAS, it is contemplated that Purchaser may, in accordance with the terms of this
Agreement, direct the transfer of the Purchased Assets on its behalf by assigning its rights to
purchase, accept and acquire the Purchased Assets and its obligations to assume and thereafter
pay or perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding
Company or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of
Holding Company or Purchaser.

NOW, THEREFORE, in consideration of the foregoing and the mufual agreements
contained in this Agreement, and for other good and valuable consideration, the value, receipt
and sufficiency of which are acknowledged, the Parties (as hereinafter defined) hereby agree as
follows:

ARTICLE1
DEFINITIONS

Section 1.1  Defined Terms. As used in this Agreement, the following terms
have the meanings set forth below or in the Sections referred to below:

“Adjustment Shares” has the meaning set forth in Section 3.2(c)().
“Advisory Fees” has the meaning set forth in Section 4.20.
“Affiliate” has the meaning set forth in Rule 12b-2 of the Exchange Act.

“Affiliate Contract” means a Contract between a Seller or a Subsidiary of a Seller, on the
one hand, and an Affiliate of such Seller or Subsidiary of a Seller, on the other hand.

“Agreed G Transaction™ has the meaning set forth in Section 6.16(g)(i).

4

‘Agreement” has the meaning set forth in the Preamble.
“Allocation™ has the meaning set forth in Section 3.3.

“Alternative Transaction” means the sale, transfer, lease or other disposition, directly or
indirectly, including through an asset sale, stock sale, merger or other similar transaction, of all
or substantially all of the Purchased Assets in a transaction or a series of transactions with one or
more Persons other than Purchaser (or its Affiliates).

“Ancillary _Agreements” means the Parent Warrants, the UAW Active Labor
Modifications, the UAW Retiree Settlement Agreement, the VEBA Warrant, the Equity
Registration Rights Agreement, the Bill of Sale, the Assignment and Assumption Agreement, the
Novation Agreement, the Government Related Subcontract Agreement, the Intellectual Property
Assignment Agreement, the Transition Services Agreement, the Quitclaim Deeds, the

2.
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Assignment and Assumption of Real Property Leases, the Assignment and Assumption of
Harlem Lease, the Master Lease Agreement, the Subdivision Master Lease (if required}, the
Saginaw Service Contracts (if required), the Assignment and Assumption of Willow Run Lease,
the Ren Cen Lease, the VEBA Note and each other agreement or document executed by the
Parties pursuant to this Agreement or any of the foregoing and each certificate and other
document to be delivered by the Parties pursuant to ARTICLE VIIL.

“Antitrust Laws” means all Laws that (i) are designed or intended to prohibit, restrict or
regulate actions having the purpose or effect of monopolization or restraint of frade or the
lessening of competition through merger or acquisition or (ii) involve foreign investment review
by Governmental Authorities.

“Applicable Employee” means all (i) current salaried employees of Parent and (ii) current
hourly employees of any Seller or any of its Affiliates (excluding Purchased Subsidiaries and any
dealership) represented by the UAW, in each case, including such cwrrent salaried and current
hourly employees who are on (a) long-term or short-term disability, military leave, sick leave,
family medical leave or some other approved leave of absence or (b) layoff status or who have
recall rights.

“Arms-T encth Basis” means a transaction between two Persons that is carried out on
terms no less favorable than the terms on which the transaction would be carried out by unrelated
or unaffiliated Persons, acting as a willing buyer and a willing seller, and each acting in his own
self-interest.

‘Assignment and Assumption Agreement” has the meaning set forth in Section 7.2(c)(v).

“Assignment and Assumption of Harlem Lease” has the meaning set forth in Section
7.2(c){xiii).

“Assi ent and Assumption of Real Property Leases” has the meaning set forth in
Section 7.2(c)(xii).

“Assionment and Assumption of Willow Run [ease” has the meaning set forth in Section
6.27(e).

“Assumable Executory Contract” has the meaning set forth in Section 6.6(a).

“Assumable Executory Contract Schedule” means Section 1.1A of the Sellers’ Disclosure
Schedule.

“Assumed Liabilities™ has the meaning set forth in Section 2.3(a).

“Assumed Plans” has the meaning set forth in Section 6.17(e).

“Assumption Effective Date” has the meaning set forth in Section 6.6{d).

“Bankrupicy Avoidance Actions™ has the meaning set forth in Section 2.2{(b){(xi).
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“Bankrmuptcy Cases™ has the meaning set forth in the Recitals.

“Bankruptcy Code™ has the meaning set forth in the Recitals.

“Bankrmuptcy Court” has the meaning set forth in the Recitals.
“Benefit Plans™ has the meaning set forth in Section 4.10(a).
“Bidders” has the meaning set forth in Section 6.4(c).

“Bids” has the meaning set forth in Section 6.4(c).

“Bill of Sale™ has the meaning set forth in Section 7.2(c){iv).

“Business Day” means any day that is not a Saturday, Sunday or other day on which
banks are required or authorized by Law to be closed in the City of New York, New York.

“CA” has the meaning set forth in Section 6.16(g)(i).

“Canada” means 7176384 Canada Inc., a corporation organized under the Laws of
Canada, and a wholly-owned subsidiary of Canada Development Investment Corporation, and its
sucecessors and assigns.

“Canada Affiliate” has the meaning set forth in Section 9.22.
“Canada Shares” has the meaning set forth in Section 5.4(c).

“Canadian Debt Contribution™ has the meaning set forth in the Recitals.

“Claims™ means all rights, claims (including any cross-claim or counterclaim),
investigations, causes of action, choses in action, charges, suits, defenses, demands, damages,
defaults, assessments, rights of recovery, rights of set-off, rights of recoupment, litigation, third
party actions, arbitral proceedings or proceedings by or before any Governmental Authority or
any other Person, of any kind or nature, whether known or unknown, accrued, fixed, absolute,
contingent or matured, liquidated or unliquidated, due or to become due, and all rights and
remedies with respect thereto.

“Claims Estimate Qrder” has the meaning set forth in Section 3.2(c)(i).

“Closing™ has the meaning set forth in Section 3.1.
“Closing Date’” has the meaning set forth in Section 3.1.

“Collective Bargaining Agreement” means any collective bargaining agreement or other
written or oral agreement, understanding or mutuaily recognized past practice with respect to
Employees, between any Seller (or any Subsidiary thereof) and any labor organization or other
Representative of Employees (including the UAW Collective Bargaining Agreement, local
agreements, amendments, supplements and letters and memoranda of understanding of any

kind).
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“Common Stock™ has the meaning set forth in Section 5.4(b).

“Confidential Information” has the meaning set forth in Section 6.24.

“Confidentiality Period” has the meaning set forth in Section 6.24.

“Continuing Brand Dealer Agreement” means a United States dealer sales and service
Contract related to one or more of the Continuing Brands, together with all other Contracts
between any Seller and the relevant dealer that are related to the dealership operations of such
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed
to be a Rejectable Executory Contract.

“Continuing Brands” means each of the following vehicle line-makes, currently
distributed in the United States by Parent or its Subsidiaries: Buick, Cadillac, Chevrolet and
GMC.

“Contracts” means all purchase orders, sales agreements, supply agreements, distribution
agreements, sales representative agreements, employee or consulfing agreements, leases,
subleases, licenses, product warranty or service agreements and other binding commitments,
agreements, contracts, arrangements, obligations and undertakings of any nature (whether
written or oral, and whether express or implied).

“Copyright Licenses” means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to reproduce, publicly display, publicly perform, distribute,
create derivative works of or otherwise exploit any works covered by any Copyright.

“Copyrights” means all domestic and foreign copyrights, whether registered or
unregistered, inclading all copyright rights throughout the universe (whether now or hereafter
arising) in any and all media (whether now or hereafter developed), in and to all original works
of anthorship (including all compilations of information or marketing materials created by or on
behalf of any Seller), acquired, owned or licensed by any Seller, all applications, registrations
and recordings thereof (including applications, registrations and recordings in the United States
Copyright Office or in any similar office or agency of the United States or any other country or
any political subdivision thereof) and all reissues, renewals, restorations, extensions and
revisions thereof.

“Cure Amounts” means all cure amounts payable in order to cure any monetary defaults
required to be cured under Section 365(b)(1) of the Bankruptcy Code or otherwise to effectuate,
pursuant to the Bankruptey Code, the assumption by the applicable Seller and assignment to
Purchaser of the Purchased Contracis.

“Damages” means any and all Losses, other than punitive damages.

“Dealer Agreement” has the meaning set forth in Section 4.17.

“Deferred Executory Contract” has the meaning set forth in Section 6.6(c).
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“Deferred Termination Agreements” has the meaning set forth in Section 6.7(a).

“Delayed Closing Entities” has the meaning set forth in Section 6.35.
“Delphi” means Delphi Corporation.

“Delphi Motion” means the motion filed by Parent with the Bankruptcy Court in the
Bankruptcy Cases on June 20, 2009, seeking authorization and approval of (i) the purchase, and
guarantee of purchase, of certain assets of Delphi, (i) entry into certain agreements in connection
with the sale of substantially all of the remaining assets of Delphi to a third party, (iii) the
assumption of certain Executory Contracts in connection with such sale, (iv) entry into an
agreement with the PBGC in connection with such sale and (v) entry into an alternative
transaction with the successful bidder in the auction for the assets of Delphi.

“Delphi Transaction Agreements” means (i) either (A) the MDA, the SPA, the Loan
Agreement, the Operating Agreement, the Commercial Agreements and any Ancillary
Agreements (in each case, as defined in the Delphi Motion), which any Seller is a party to, or (B)
in the event that an Acceptable Alternative Transaction (as defined in the Delphi Motion) is
consummated, any agreements relating to the Acceptable Alternative Transaction, which any
Seller is a party to, and (ii) in the event that the PBGC Agreement is entered into at or prior to
the Closing, the PBGC Agreement (as defined in the Delphi Motion) and any ancillary
agreements entered mto pursuant thereto, which any Seller is a party to, as each of the
agreements described in clauses (i) or (ii) hereof may be amended from time to time.

“DIP Facility” means that certain Secured Superpriority Debtor-in-Possession Credit
Agreement entered into or to be entered into by Parent, as borrower, certain Subsidiaries of
Parent listed therein, as guarantors, Sponsor, as lender, and Export Development Canada, as
lender.

“Discontinued Brand Dealer Agreement” means a United States dealer sales and service
Contract related to one or more of the Discontinued Brands, together with all other Contracts
between any Seller and the relevant dealer that are related to the dealership operations of such
dealer other than Contracts identified on Section 1.1B of the Sellers’ Disclosure Schedule, each
of which Contract identified on Section 1.1B of the Sellers’ Disclosure Schedule shall be deemed
to be a Rejectable Executory Contract.

“Discontinued Brands” means each of the following vehicle line-makes, currently
distributed in the United States by Parent or its Subsidiaries: Hummer, Saab, Saturn and Pontiac.

“Disqualified Individual” has the meaning set forth in Section 4.10(f).

“Employees” means (i) each employee or officer of any of Sellers or their Affiliates
(including (a) any current, former or retired employees or officers, (b) employees or officers on
long-term or short-term disability, military leave, sick leave, family medical leave or some other
approved leave of absence and (c) employees on layoff status or with recall rights); (ii) each
consultant or other service provider of any of Sellers or their Affiliates who is a former
employee, officer or director of any of Sellers or their Affiliates, and (iii) each individual
recognized under any Collective Bargaining Agreement as being employed by or having rights to
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employment by any of Sellers or their Affiliates. For the avoidance of doubt, Employees
includes ali employees of Sellers or any of their Affiliates, whether or not Transferred
Employees.

“Employment-Related Obligations” means all Liabilities arising out of, related to, in
respect of or in connection with employment relationships or alleged or potential employment
relationships with Sellers or any Affiliate of Sellers relating to Employees, leased employees,
applicants, and/or independent contractors or those individuals who are deemed to be employees
of Sellers or any Affiliate of Sellers by Contract or Law, whether filed or asserted before, on or
after the Closing. “Employment-Related Obligations” includes Claims relating to
discrimination, torts, compensation for services (and related employment and withholding
Taxes), workers’ compensation or similar benefits and payments on account of occupational
illnesses and injuries, employment Contracts, Collective Bargaining Agreements, grievances
originating under a Collective Bargaining Agreement, wrongful discharge, invasion of privacy,
infliction of emotional distress, defamation, slander, provision of leave under the Family and
Medical Leave Act of 1993, as amended, or other similar Laws, car programs, relocation,
expense-reporting, Tax protection policies, Claims arising out of WARN or employment, terms
of employment, transfers, re-levels, demotions, failure to hire, failure to promote, compensation
policies, practices and treatment, termination of employment, harassment, pay equity, employee
benefits (including post-employment welfare and other benefits), employee treatment, employee
suggestions or ideas, fiduciary performance, employment practices, the modification or
termination of Benefit Plans or employee benefit plans, policies, programs, agreements and
arrangements of Purchaser, including decisions to provide plans that are different from Benefit
Plans, and the like. Without limiting the generality of the foregoing, with respect to any
Employees, leased employees, and/or independent contractors or those individuals who are
deemed to be employees of Sellers or any Affiliate of Sellers by Contract or Law,
“Employment-Related Obligations” includes payroll and social security Taxes, contributions
(whether required or voluntary) to any retirement, health and welfare or similar plan or
arrangement, notice, severance or similar payments required under Law, and obligations under
Law with respect to occupational injuries and illnesses.

“Encumbrance” means any lien (statutory or otherwise), charge, deed of trust, pledge,
security interest, conditional sale or other title retention agreement, lease, mortgage, option,
charge, hypothecation, easement, right of first offer, license, covenant, restriction, ownership
interest of another Person or other encumbrance.

“End Date” has the meaning set forth in Section 8.1(b).

“Environment” means any surface water, groundwater, drinking water supply, land
surface or subsurface soil or strata, ambient air, natural resource or wildlife habitat.

“Environmental [.aw” means any Law in existence on the date of the Original Agreement
relating to the management or Release of, or exposure of humans to, any Hazardous Materials; or
pollution; or the protection of human health and welfare and the Environment.

“Equity Incentive Plans™ has the meaning set forth in Section 6.28.
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“Equity Interest” means, with respect to any Person, any shares of capital stock of (or
other ownership or profit interests in) such Person, warrants, options or other rights for the
purchase or other acquisition from such Person of shares of capital stock of (or other ownership
or profit interests in) such Person, securities convertible into or exchangeable for shares of
capital stock of (or other ownership or profit interests in) such Person or warrants, options or
rights for the purchase or other acquisition from such Person of such shares (or such other
ownership or profits interests) and other ownership or profit interests in such Person (including
partnership, member or trust interests therein), whether voting or nonvoting.

“Equity Registration Rights Agreement™ has the meaning set forth in Section 7.1(c).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business {(whether or not incorporated) that is part
of the same controlled group, or under common control with, or part of an affiliated service
group that includes any Seller, within the meaning of Section 414(b), {c), (m) or (o) of the Tax
Code or Section 4001(a)(14) of ERISA.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules
and regulations promulgated thereunder.

“Excluded Assets” has the meaning set forth in Section 2.2(b).

“Excluded Cash” has the meaning set forth in Section 2.2(b)(i).

“Excluded Continuing Brand Dealer Agreements” means all Continuing Brand Dealer
Agreements, other than those that are Assumable Executory Contracts.

“Excluded Contracts™ has the meaning set forth in Section 2.2(b)(vii).

“Excluded Entities™” has the meaning set forth in Section 2.2(b)(iv).

“Excluded Insurance Policies” has the meaning set forth in Section 2.2(b)(xiii).

“Excluded Personal Property™ has the meaning set forth in Section 2.2(b){vi).

“Excluded Real Property” has the meaning set forth in Section 2.2(b)(v).

“Excluded Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included in
the Excluded Entities and their respective direct and indirect Subsidiaries, in each case, as of the
Closing Date.

“Executory Contract” means an executory Contract or unexpired lease of personal
property or nonresidential real property.

“Executory Contract Designation Deadline” has the meaning set forth in Section 6.6(a).

“Existing Internal VEBA™ has the meaning set forth in Section 6.17(h).
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“Existing Saginaw Wastewater Facility” has the meaning set forth in Section 6.27(b).

“Exigting UST Loan and Security Agreement” means the Loan and Security Agreement,
dated as of December 31, 2008, between Parent and Sponsor, as amended.

“FCPA™ has the meaning set forth in Section 4.19.

“Final Determination” means (1) with respect to U.S. federal income Taxes, a
“determination” as defined in Section 1313(a) of the Tax Code or execution of an IRS Form 870-
AD and, (ii) with respect to Taxes other than U.S. federal income Taxes, any final defermination
of Liability in respect of a Tax that, under applicable Law, is not subject to further appeal, review
or modification through proceedings or otherwise, including the expiration of a statute of
limitations or a period for the filing of Claims for refunds, amended Tax Returns or appeals from
adverse determinations.

“Final Order” means (i) an Order of the Bankruptcy Court or any other court or
adjudicative body as to which the time to appeal, petition for certiorari or move for reargument
or rehearing has expired and as to which no appeal, petition for certiorari or other proceedings
for reargument or rehearing shall then be pending, or (ii) in the event that an appeal, writ of
certiorari, reargument or rehearing thereof has been sought, such Order of the Bankruptey Court
or any other court or adjudicative body shall have been affirmed by the highest court to which
such Order was appealed, or certiorari has been denied, or from which reargument or rehearing
was sought, and the time to take any further appeal, petition for certiorari or move for
reargument or rehearing shall have expired; provided, however, that no Order shall fail to be a
Final Order solely because of the possibility that a motion pursuant to Rule 60 of the Federal
Rules of Civil Procedure or Bankruptcy Rule 9024 may be filed with respect to such Order.

“FSA Approval” has the meaning set forth in Section 6.34.
“G Transaction™” has the meaning set forth in Section 6.16(g)(i).

“GAAP” means the United States generally accepted accounting principles and practices
as in effect from time to time, consistently applied throughout the specified period.

“GMAC” means GMAC LLC.
“GM Assumed Contracts” has the meaning set forth in the Delphi Motion.
“GMCL” has the meaning set forth in the Recitals.

“Governmental Authority” means any United States or non-United States federal,
national, provincial, state or local government or other political subdivision thereof, any entity,
authority, agency or body exercising executive, legislative, judicial, regulatory or administrative
fanctions of any such government or political subdivision, and any supranational organization of
sovereign states exercising such functions for such sovereign states.

“Government Related Subcontract Agreement” has the meaning set forth in Section
7.2(c)(vii).
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“Harlem” has the meaning set forth in the Preamble.

“Hazardous Materials” means any material or substance that is regulated, or can give rise
to Claims, Liabilities or Losses, under any Environmental Law or a Permit issued pursuant to
any Environmental Law, including any petroleum, petroleum-based or petroleum-derived
product, polychlorinated biphenyis, asbestos or asbestos-containing materials, lead and any
noxious, radioactive, flammable, corrosive, toxic, hazardous or caustic substance (whether solid,
liquid or gaseous).

“Holding Company™ has the meaning set forth in the Recitals.

“Holding Company Reorganization” has the meaning set forth in the Recitals,

“Indebtedness” means, with respect to any Person, without duplication: (1) all obligations
of such Person for borrowed money (including all accrued and unpaid interest and all
prepayment penalties or premiums in respect thereof); (ii) all obligations of such Person to pay
amounts evidenced by bonds, debentures, notes or similar instruments (including all accrued and
unpaid interest and all prepayment penalties or premiums in respect thereof); (iii) all obligations
of others, of the types set forth in clauses (i)-(ii) above that are secured by any Encumbrance on
property owned or acquired by such Person, whether or not the obligations secured thereby have
been assumed, but only to the extent so secured; (iv) all unreimbursed reimbursement obligations
of such Person under letters of credit issued for the account of such Person; (v) obligations of
such Person under conditional sale, title retention or similar arrangements or other obligations, in
each case, to pay the deferred purchase price for property or services, to the extent of the unpaid
purchase price (other than trade payables and customary reservations or retentions of title under
Contracts with suppliers, in each case, in the Ordinary Course of Business); (vi) all net monetary
obligations of such Person in respect of interest rate, equity and currency swap and other
derivative transaction obligations; and (vii) all guarantees of or by such Person of any of the
matters described in clauses (i)-{vi) above, to the extent of the maximum amount for which such
Person may be liable pursuant to such guarantee.

“Intellectual Property” means all Patents, Trademarks, Copyrights, Trade Secrets,
Software, all rights under the Licenses and all concepts, ideas, know-how, show-how,
proprietary information, technology, formulae, processes and other general intangibles of like
nature, and other intellectual property to the extent entitled to legal protection as such, including
products under development and methodologies therefor, in each case acquired, owned or
licensed by a Seller.

“Intellectual Property Assignment Agreement” has the meaning set forth in Section
7.2(c)(viii).

“Intercompany Obligations” has the meaning set forth in Section 2.2(a)(iv).

“Inventory” has the meaning set forth in Section 2.2{a)(viii).

“IRS” means the United States Internal Revenue Service.
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“Key Subsidiary” means any direct or indirect Subsidiary (which, for the avoidance of
doubt, shall only include any legal entity in which a Seller, directly or indirectly, owns greater
than 50% of the outstanding Equity Interests in such legal entity) of Sellers (other than trusts)
with assets (excluding any Intercompany Obligations) in excess of Two Hundred and Fifty
Million Dollars ($250,000,000) as reflected on Parent’s consolidated balance sheet as of March
31, 2009 and listed on Section 1.1C of the Sellers’ Disclosure Schedule.

“Knowledge of Sellers” means the actual knowledge of the individuals listed on Section
1.1D of the Sellers’ Disclosure Schedule as to the matters represented and as of the date the
representation is made.

“Law™ means any and all applicable United States or non-United States federal, national,
provincial, state or local laws, rules, regulations, directives, decrees, treaties, statutes, provisions
of any constitution and principles (including principles of common law) of any Governmental
Authority, as well as any applicable Final Order.

“Landlocked Parcel” has the meaning set forth in Section 6.27(c).

“Leased Real Property” means all the real property leased or subleased by Sellers, except
for any such leased or subleased real property subject to any Contracts designated as Excluded
Contracts.

“Lemon Laws” means a state statute requiring a vehicle manufacturer to provide a
consumer remedy when such manufacturer is unable to conform a vehicle to the express written
warranty after a reasonable number of attempts, as defined in the applicable statute.

“Liabilities” means any and all liabilities and obligations of every kind and description
whatsoever, whether such liabilities or obligations are known or unknown, disclosed or
undisclosed, matured or unmatured, accrued, fixed, absolute, contingent, determined or
undeterminable, on or off-balance sheet or otherwise, or due or to become due, including
Indebtedness and those arising under any Law, Claim, Order, Contract or otherwise.

“Licenses” means the Patent Licenses, the Trademark Licenses, the Copyright Licenses,
the Software Licenses and the Trade Secret Licenses.

“Losses” means any and all Liabilities, losses, damages, fines, amounts paid in
settlement, penalties, costs and expenses (including reasonable and documented attorneys’,
accountants’, consultants’, engineers’ and experts’ fees and expenses).

“LSA_Agreement” means the Amended and Restated GM-Delphi Agreement, dated as of
June 1, 2009, and any ancillary agreements entered into pursuant thereto, which any Seller is a
party to, as each such agreement may be amended from time to time.

€

‘Master Lease Agreement” has the meaning set forth in Section 7.2(c)(xiv).

“Material Adverse Effect” means any change, effect, occurrence or development that,
individually or in the aggregate, has or would reasonably be expected to have a material adverse
effect on the Purchased Assets, Assumed Liabilities or resulis of operations of Parent and its

-11-



09-50026-reg Doc 12230-4 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit D -
MSPA Pg 18 of 133

Purchased Subsidiaries, taken as a whole; provided, however, that the term “Material Adverse
Effect” does not, and shall not be deemed to, include, cither alone or in combination, any
changes, effects, occurrences or developments: (1) resulting from general economic or business
conditions in the United States or any other country in which Sellers and their respective
Subsidiaries have operations, or the worldwide economy taken as a whole; (i) affecting Sellers
in the industry or the markets where Sellers operate (except to the extent such change,
occurrence or development has a disproportionate adverse effect on Parent and its Subsidiaries
relative to other participants in such industry or markets, taken as a whole); (iii) resulting from
any changes {or proposed or prospective changes) in any Law or in GAAP or any foreign
generally accepted accounting principles; (iv) in securities markets, interest rates, regulatory or
political conditions, including resulting or arising from acts of terrorism or the commencement or
escalation of any war, whether declared or undeclared, or other hostilities; (v) resulting from the
negotiation, announcement or performance of this Agreement or the DIP Facility, or the
transactions contemplated hereby and thereby, including by reason of the identity of Sellers,
Purchaser or Sponsor or any communication by Sellers, Purchaser or Sponsor of any plans or
intentions regarding the operation of Sellers’ business, including the Purchased Assets, prior to
or following the Closing; (vi) resulting from any act or omission of any Seller required or
contemplated by the terms of this Agreement, the DIP Facility or the Viability Plans, or
otherwise taken with the prior consent of Sponsor or Purchaser, including Parent’s announced
shutdown, which began in May 2009; and (vii) resulting from the filing of the Bankruptcy Cases
(or any other bankruptcy, insolvency or similar proceeding filed by any Subsidiary of Parent) or
from any action approved by the Bankruptcy Court {or any other court in connection with any
such other proceedings).

“New VEBA” means the trust fund established pursuant to the Settlement Agreement.

“Non-Assignable Assets” has the meaning set forth in Section 2.4(a).

“Non-UAW Collective Bargaining Agreements” has the meaning set forth in Section
6.17(m)(i).

“Non-UAW Settlement Agreements™ has the meaning set forth in Section 6.17(m)(ii).

“Notice of Intent to Reject” has the meaning set forth in Section 6.6(b).

“Novation Agreement” has the meaning set forth in Section 7.2(c)(vi).
“Option Period” has the meaning set forth in Section 6.6(b).

“Order” means any writ, judgment, decree, stipulation, agreement, determination, award,
injunction or similar order of any Governmental Authority, whether temporary, preliminary or
permanent.

“Ordinary Course of Business” means the usual, regular and ordinary course of business
consistent with the past practice thereof (including with respect to quantity and frequency) as and
to the extent modified in connection with (i) the implementation of the Viability Plans; (ii)
Parent’s announced shutdown, which began in May 2009; and (iii) the Bankruptcy Cases (or any
other bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of
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Parent), in the case of clause (iii), to the extent such modifications were approved by the
Bankruptey Court {or any other court or other Governmental Authority in connection with any
such other proceedings), or in furtherance of such approval.

“Organizational Document” means (i) with respect to a corporation, the certificate or
articles of incorporation and bylaws or their equivalent; (it) with respect to any other entity, any
charter, bylaws, limited liability company agreement, certificate of formation, articles of
organization or similar document adopted or filed in connection with the creation, formation or
organization of a Person; and (iii) in the case of clauses (i) and (i1) above, any amendment to any
of the foregoing other than as prohibited by Section 6.2(b)(vi).

<

‘Original Agreement” has the meaning set forth in the Recitals.

“Owned Real Property” means all real property owned by Sellers (including all buildings,
structures and improvements thereon and appurtenances thereto), except for any such real
property included in the Excluded Real Property.

“Parent” has the meaning set forth in the Preamble.

“Parent Employee Benefit Plans and Policies” means all (i) “employee benefit plans” (as
defined in Section 3(3) of ERISA) and all pension, savings, profit sharing, retirement, bonus,
incentive, health, dental, life, death, accident, disability, stock purchase, stock option, stock
appreciation, stock bonus, other equity, executive or deferred compensation, hospitalization,
post-retirement (including retiree medical or retiree life, voluntary employees’ beneficiary
associations, and multiemployer plans (as defined in Section 3(37) of ERISA)), severance,
retention, change in control, vacation, cafeteria, sick leave, fringe, perquisite, welfare benefits or
other employee benefit plans, programs, policies, agreements or arrangements (whether written
or oral), including those plans, programs, policies, agreements and arrangements with respect to
which any Employee covered by the UAW Collective Bargaining Agreement is an eligible
participant, (ii) employment or individual consulting Contracts and (iii) employee manuals and
written policies, practices or understandings relating to employment, compensation and benefits,
and in the case of clauses (i) through (iii), sponsored, maintained, entered into, or contributed to,
or required to be maintained or contributed to, by Parent.

“Parent SEC Documents™ has the meaning set forth in Section 4.5(a).

“Parent Shares” has the meaning set forth in Section 3.2(a)(iii).

“Parent Warrant A” means warrants to acquire 45,454,545 shares of Common Stock
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit A.

“Parent Warrant B” means warrants to acquire 45,454,545 shares of Common Stock
issued pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit B.

“Parent Warrants™” means collectively, Parent Warrant A and Parent Warrant B.

“Participation Agreement” has the meaning set forth in Section 6.7(b).
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“Parties” means Sellers and Purchaser together, and “Party” means any of Sellers, on the
one hand, or Purchaser, on the other hand, as appropriate and as the case may be.

“Patent Licenses” means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to manufacture, use, lease, or sell any invention, design, idea,
concept, method, technique or process covered by any Patent.

“Patents” means all inventions, patentable designs, letters patent and design letters patent
of the United States or any other country and all applications {regular and provisional} for letters
patent or design letters patent of the United States or any other country, including applications in
the United States Patent and Trademark Office or in any similar office or agency of the United
States, any state thereof or any other country or any political subdivision thereof, and all reissues,
divisions, continuations, continuations in part, revisions, reexaminations and extensions or
renewals of any of the foregoing.

“PBGC” has the meaning set forth in Section 4.10(a).
“Permits™ has the meaning set forth in Seetion 2.2(a)(xi).

“Permitted Encumbrances” means all (i) purchase money security interests arising in the
Ordinary Course of Business; (ii} security interests relating to progress payments created or
arising pursuant to government Contracts in the Ordinary Course of Business; (ili} security
interests relating to vendor tooling arising in the Ordinary Course of Business; (iv)
Encumbrances that have been or may be created by or with the written consent of Purchaser; (v)
mechanic’s, materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other similar
Encumbrances arising by operation of law or statute in the Ordinary Couise of Business for
amounts that are not delinquent or that are being contested in good faith by appropriate

" proceedings and for which appropriate reserves have been established; (vi) liens for Taxes, the
validity or amount of which is being contested in good faith by appropriate proceedings, and
stafutory liens for current Taxes not yet due, payable or delinquent (or which may be paid
without interest or penalties); (vii) with respect to the Transferred Real Property that is Owned
Real Property, other than Secured Real Property Encumbrances at and following the Closing: (a)
matters that a current ALTA/ACSM survey, or a similar cadastral survey in any country other
than the United States, would disclose, the existence of which, individually or in the aggregate,
would not materially and adversely interfere with the present use of the affected property; (b)
rights of the public, any Governmental Authority and adjoining property owners in streets and
highways abutting or adjacent to the applicable Owned Real Property; (c) easements, licenses,
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans
and other Encumbrances of public record or that would be disclosed by a current title
commitment of the applicable Owned Real Property, which, individually or in the aggregate,
would not materially and adversely interfere with the present use of the applicable Owned Real
Property; and (d) such other Encumbrances, the existence of which, individually or in the
aggregate, would not materiaily and adversely interfere with or affect the present use or
occupancy of the applicable Owned Real Property; (viil) with respect to the Transferred Real
Property that is Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a
similar cadastral survey in any country other than the United States, would disclose; (2) rights of
the public, any Governmental Authority and adjoining property owners in streets and highways
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abutting or adjacent to the applicable Leased Real Property; (3) easements, licenses,
rights-of-way, covenants, servitudes, restrictions, encroachments, site plans, subdivision plans
and other Encumbrances of public record or that would be disclosed by a current title
commitment of the applicable Leased Real Property or which have otherwise been imposed on
such property by landlords; (ix) in the case of the Transferred Equity Interests, all restrictions
and obligations contained in any Organizational Document, joint venture agreement,
shareholders agreement, voting agreement and related documents and agreements, in each case,
affecting the Transferred Equity Interests; (x) except to the extent otherwise agreed to in the
Ratification Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by the
Bankruptcy Court on the date thereof or any other written agreement between GMAC or any of
its Subsidiaries and any Seller, all Claims (in each case solely to the extent such Claims
constitute Encumbrances) and Encumbrances in favor of GMAC or any of its Subsidiaries in,
upon or with respect to any property of Sellers or in which Sellers have an interest, including any
of the following: (1) cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety
bonds, letters of credit and similar agreements and instruments; (2) owned or leased equipment;
(3) owned or leased real property; (4) motor vehicles, inventory, equipment, statements of origin,
certificates of title, accounts, chattel paper, general intangibles, documents and instruments of
dealers, including property of dealers in-transit to, surrendered or returned by or repossessed
from dealers or otherwise in any Seller’s possession or under its control; (5) property securing
obligations of Sellers under derivatives Contracts; (6) rights or property with respect to which a
Claim or Encumbrance in favor of GMAC or any of its Subsidiaries is disclosed in any filing
made by Parent with the SEC (including any filed exhibit); and (7) supporting obligations,
insurance rights and Claims against third parties relating to the foregoing; and (xi) all rights of
setoff and/or recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries
against amounts owed to Sellers and/or any of their Subsidiaries with respect to any property of
Sellers or in which Sellers have an interest as more fully described in clause (x) above; it being
understood that nothing in this clause (xi) or preceding clause (x) shall be deemed to modify,
amend or otherwise change any agreement as between GMAC or any of its Subsidiaries and any
Seller.

“Person” means any individual, partnership, firm, corporation, association, trust,
unincorporated organization, joint venture, limited liability company, Governmental Authority or
other entity.

“Personal Information” means any information relating to an identified or identifiable
living individual, mcluding (1) first initial or first name and last name; (ii) home address or other
physical address, including street name and name of city or town; (iii) e-mail address or other
online contact information (e.g., instant messaging user identifier); (iv) telephone number; (v)
social security number or other government-issued personal identifier such as a tax identification
number or driver’s license number; (vi) internet protocol address; {vii) persistent identifier (e.g.,
a unique customer number in a cookie); (viii) financial account information (account number,
credit or debit card numbers or banking information); (ix) date of birth; (x) mother’s maiden
name; {xi) medical information (including electronic protected health information as defined by
the rules and regulations of the Health Information Portability and Privacy Act, as amended);
(xi1} digitized or electronic signature; and (xiii) any other information that is combined with any
of the above.
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“Personal Property” has the meaning set forth in Section 2.2(a)(vii).

“Petition Date” has the meaning set forth in the Recitals.
“PLR” has the meaning set forth in Section 6.16(g)(i).

“Post-Closing Tax Period” means any taxable period beginning after the Closing Date
and the portion of any Straddle Period beginning after the Closing Date.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date
and the portion of any Straddle Period ending on the Closing Date.

“Preferred Stock™ has the meaning set forth in Section 5.4(b).

“Privacy_Policy” means, with respect to any Person, any written privacy policy,
statement, rule or notice regarding the collection, use, access, safeguarding and retention of
Personal Information or “Personally Identifiable Information” (as defined by Section 101(41A)
of the Bankruptcy Code) of any individual, including a customer, potential customer, employee
or former employee of such Person, or an employee of any of such Person’s antomotive or parts
dealers.

“Product Liabilities™ has the meaning set forth in Section 2.3(a)}(ix).

“Promark UK Subsidiaries” has the meaning set forth in Section 6.34.

“Proposed Rejectable Executory Contract” has the meaning set forth in Section 6.6(b).
“Purchase Price” has the meaning set forth in Section 3.2(a).

“Purchased Assets” has the meaning set forth in Section 2.2{a).

“Purchased Confracts” has the meaning set forth in Section 2.2(a}(x).

“Purchased Subsidiaries” means, collectively, the direct Subsidiaries of Sellers included
in the Transferred Entities, and their respective direct and indirect Subsidiaries, in cach case, as
of the Closing Date.

“Purchased Subsidiaries Employee Benefit Plans” means any (i) defined benefit or
defined contribution retirement plan maintained by any Purchased Subsidiary and (ii) severance,

change in control, bonus, incentive or any similar plan or arrangement maintained by a
Purchased Subsidiary for the benefit of officers or senior management of such Purchased
Subsidiary.

“Purchaser” has the meaning set forth in the Preamble.

“Purchaser Assumed Debt” has the meaning set forth in Section 2.3(a)(i).

“Purchaser Expense Reimbursement” has the meaning set forth in Section 8.2(b).
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“Purchaser Material Adverse Effect” has the meaning set forth in Section 5.3(a).

“Purchaser’s Disclosure Schedule” means the Schedule pertaining to, and corresponding
to the Section references of this Agreement, delivered by Purchaser immediately prior to the
execution of the Original Agreement.

“Quitclaim Deeds™ has the meaning set forth in Section 7.2(c}(x).

“Receivables” has the meaning set forth in Section 2.2(a)(iii).

“Rejectable Executory Contract” has the meaning set forth in Section 6.6(b).

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching, migrating, dumping, discarding, burying, abandoning
or disposing into the Environment of Hazardous Materials that is prohibited under, or reasonably
likely to result in a Liability under, any applicable Environmental Law.

“Relevant Information™ has the meaning set forth in Section 6.16(g)(ii).

“Relevant Transactions™ has the meaning set forth in Section 6.16(g)(i).

“Ren Cen Lease™” has the meaning set forth in Section 6.30.

“Representatives” means all officers, directors, employees, consultants, agents, lenders,
accountants, attorneys and other representatives of a Person.

“Required Subdivision™ has the meaning set forth in Section 6.27(a).

“Restricted Cash” has the meaning set forth in Section 2.2(a)(ii).

“Retained Liabilities” has the meaning set forth in Section 2.3(b).

“Retained Plans” means any Parent Employee Benefit Plan and Policy that is not an
Assumed Plan.

“Retained Subsidiaries” means all Subsidiaries of Sellers and their respective direct and
indirect Subsidiaries, as of the Closing Date, other than the Purchased Subsidiaries.

“Retained Workers’ Compensation Claimg” has the meaning set forth in Seection
2.3(b)(xii).

“RHI” has the meaning set forth in Section 6.30.

“RHI Post-Closing Period” has the meaning set forth in Section 6.30.

“S Distribution™ has the meaning set forth in the Preamble.

“S LLC” has the meaning set forth in the Preamble.
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1

‘Saginaw Landfill” has the meaning set forth in Section 6.27(b).

‘

‘Saginaw Metal Casting Land™ has the meaning set forth in Section 6.27(b).

“Saginaw Nodular Iron Land” has the meaning set forth in Section 6.27(b).

“Saginaw Service Contracts” has the meaning set forth in Section 6.27(b).

“Sale Approval Order” has the meaning set forth in Section 6.4(b).

“Sale Hearing” means the hearing of the Bankruptcy Couwrt to approve the Sale
Procedures and Sale Motion and enter the Sale Approval Order.

“Sale Procedures and Sale Motion™ has the meaning set forth in Section 6.4(b).

“Sale Procedures Order” has the meaning set forth in Section 6.4(b).

“SEC” means the United States Securities and Exchange Commission.

“Secured Real Property Encumbrances” means all Encumbrances related to the
Indebtedness of Sellers, which is secured by one or more parcels of the Owned Real Property,
including Encumbrances related to the Indebtedness of Sellers under any synthetic lease
arrangements at the White Marsh, Maryland GMPT - Baltimore manufacturing facility and the
Memphis, Tennessee (SPO - Memphis) facility.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promuigated thereunder.

“Seller” or “Sellers™ has the meaning set forth in the Preamble.

“Seller Group” means any combined, unitary, consolidated or other affiliated group of
which any Seller or Purchased Subsidiary is or has been a member for federal, state, provincial,
local or foreign Tax purposes.

“Seller Key Personnel” means those individuals described on Section 1.1E of the Sellers’
Disclosure Schedule.

“Seller Material Contracts” has the meaning set forth in Section 4.16{a).

“Sellers’ Disclosure Schedule” means the Schedule pertaining to, and corresponding to
the Section references of this Agreement, delivered by Sellers to Purchaser immediately prior to
the execution of this Agreement, as updated and supplemented pursuant to Section 6.5, Section
6.6 and Section 6.26.

“Series A Preferred Stock” has the meaning set forth in Section 5.4(b).

“Settlement Agreement” means the Settlement Agreement, dated February 21, 2008 (as
amended, supplemented, replaced or otherwise altered from time to time), among Parent, the
UAW and certain class representatives, on behalf of the class of plaintiffs in the class action of
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Int’l Union, UAW, et al. v. General Motors Corp., Civil Action No. 07-14074 (E.D. Mich. filed
Sept. 9, 2007).

“Shared Executory Contracts™ has the meaning set forth in Section 6.6(d).

“Software” means all software of any type (including programs, applications,
middleware, utilities, tools, drivers, firmware, microcode, scripts, batch files, JCL files,
instruction sets and macros) and in any form (including source code, object code, executable
code and user interface), databases and associated data and related documentation, in each case
owned, acquired or licensed by any Seller.

“Software Licenses” means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any right to use, modify, reproduce, distribute or create derivative
works of any Software.

“Sponsor” means the United States Department of the Treasury.

“Sponsor Affiliate” has the meaning set forth in Section 9.22.

13

Sponsor Shares” has the meaning set forth in Section 5.4(c).

“Straddle Period” means a taxable period that includes but does not end on the Closing
Date.

“Subdivision Master Lease’” has the meaning set forth in Section 6.27(a).

“Subdivision Properties” has the meaning set forth in Section 6.27(a).

“Subsidiary” or “Subsidiaries” means, with respect to any Person, any corporation,
limited Hability company, partnership or other legal entity (in each case, other than a joint
venture if such Person is not empowered to control the day-to-day operations of such joint
venture) of which such Person (either alone or through or together with any other Subsidiary)
owns, directly or indirectly, more than fifty percent (50%) of the Equity Interests, the holder of
which is entitled to vote for the election of the board of directors or other governing body of such
corporation, limited liability company, partnership or other legal entity.

&

‘Superior Bid” has the meaning set forth in Section 6.4(d).

“TARP” means the Troubled Assets Relief Program established by Sponsor under the
Emergency Economic Stabilization Act of 2008, Public Law No. 110-343, effective as of
October 3, 2008, as amended by Section 7001 of Division B, Title VII of the American Recovery
and Reinvestment Act of 2009, Public Law No. 111-5, effective as of February 17, 2009, as may
be further amended and in effect from time to time and any guidance issued by a regulatory
authority thereunder and other related Laws in effect currently or in the future in the United
States.

“Tax” or “Taxes” means any federal, state, provincial, local, foreign and other income,
alternative minimum, accumulated earnings, personal holding company, franchise, capital stock,
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net worth or gross receipts, income, alternative or add-on minimum, capital, capital gains, sales,
use, ad valorem, franchise, profits, license, privilege, transfer, withholding, payroll, employment,
social, excise, severance, stamp, occupation, premium, goods and services, value added, property
(including real property and personal property taxes), environmental, windfall profits or other
taxes, customs, duties or similar fees, assessments or charges of any kind whatsoever, together
with any interest and any penalties, additions to tax or additional amounts imposed by any
Governmental Authority, including any transferee, successor or secondary liability for any such
tax and any Liability assumed by Contract or arising as a result of being or ceasing to be a
member of any affiliated group or similar group under state, provincial, local or foreign Law, or
being included or required to be included in any Tax Return relating thereto.

“Tax Code” means the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Taxing Authority” means, with respect to any Tax, the Governmental Authority thereof
that imposes such Tax and the agency, court or other Person or body (if any) charged with the
interpretation, administration or collection of such Tax for such Governmental Authority.

“Tax Return” means any return, report, declaration, form, election letter, statement or
other information filed or required to be filed with any Governmental Authority with respect to
Taxes, including any schedule or attachment thereto or amendment thereof.

“Trademark Licenses” means all Confracts naming any Seller as licensor or licensee and
providing for the grant of any right concerning any Trademark together with any goodwill
connected with and symbolized by any such Trademark or Trademark Contract, and the right to
prepare for sale or lease and sell or lease any and all products, inventory or services now or
hereafter owned or provided by any Seller or any other Person and now or hereafter covered by
such Contracts.

“Trademarks™ means all domestic and foreign trademarks, service marks, collective
marks, certification marks, trade dress, trade names, business names, d/b/a’s, Internet domain
names, designs, logos and other source or business identifiers, and all general intangibles of like
nature, now or hereafter owned, adopted, used, acquired, or licensed by any Seller, all
applications, registrations and recordings thereof (including applications, registrations and
recordings in the United States Patent and Trademark Office or in any similar office or agency of
the United States, any state thereof or any other country or any political subdivision thereof) and
all reissues, extensions or renewals thereof, together with all goodwill of the business
symbolized by or associated with such marks.

“Trade Secrets” means all trade secrets or Confidential Information, including any
confidential technical and business information, program, process, method, plan, formula,
product design, compilation of information, customer list, sales forecast, know-how, Software,
and any other confidential proprietary intellectual property, and all additions and improvements
to, and books and records describing or used in connection with, any of the foregoing, in each
case, owned, acquired or licensed by any Seller.
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“Trade Secret Licenses” means all Contracts naming a Seller as licensee or licensor and
providing for the grant of any rights with respect to Trade Secrets.

“Transfer Taxes” means all transfer, documentary, sales, use, stamp, registration and
other similar Taxes and fees (including any penalties and interest) incurred in connection with
this Agreement and the transactions contemplated hereby and not otherwise exempted under the
Bankruptcy Code, including relating to the transfer of the Transferred Real Property.

“Transfer Tax Forms™ has the meaning set forth in Section 7.2(c)(xi).

“Transferred Employee” has the meaning set forth in Section 6.17(a).

“Transferred Entities” means all of the direct Subsidiaries of Sellers and joint venture
entities or other entities in which any Seller has an Equity Interest, other than the Excluded
Entities.

“Transferred Equity Interests” has the meaning set forth in Section 2.2(a)(v).

“Transferred Real Property” has the meaning set forth in Section 2.2(a)(vi).

“Transition Services Agreement™ has the meaning set forth in Section 7.2(c)(ix).

“Transition Team™ has the meaning set forth in Section 6.11(¢c).

“UAW?” means the International Union, United Automobile, Aerospace and Agricultural
Implement Workers of America.

“UAW Active Labor Modifications” means the modifications to the UAW Collective
Bargaining Agreement, as agreed to in the 2009 Addendum to the 2007 UAW-GM National
Agreement, dated May 17, 2009, the cover page of which is attached hereto as Exhibit C (ithe
2009 Addendum without attachments), which modifications were ratified by the UAW
membership on May 29, 2009.

“UAW_ Collective Bargaining Agreement” means any written or oral Contract,
understanding or mutually recognized past practice between Sellers and the UAW with respect to
Employees, including the UAW Active Labor Modifications, but excluding the agreement to
provide certain retiree medical benefits specified in the Memorandum of Understanding Post-
Retirement Medical Care, dated September 26, 2007, between Parent and the UAW, and the
Settlement Agreement. For purpose of clarity, the term “UAW Collective Bargaining
Agreement” includes all special attrition programs, divestiture-related memorandums of
understanding or implementation agreements relating to any unit or location where covered
UAW-represented employees remain and any current local agreement between Parent and a
UAW local relating to any unit or location where UAW-represented employees are employed as
of the date of the Original Agreement. For purposes of clarity, nothing in this definition extends
the coverage of the UAW-GM National Agreement to any Employee of S LLC, S Distribution,
Harlem, a Purchased Subsidiary or one of Parent’s Affiliates; nothing in this Agreement creates a
direct employment relationship with a Purchased Subsidiary’s employee or an Affiliate’s
Employee and Parent.
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“UAW Retiree Seitlement Agreement” means the UAW Retiree Settlement Agreement to
be executed prior to the Closing, substantially in the form attached hereto as Exhibit D.

“Union” means any labor union, organization or association representing any employees
(but not including the UAW) with respect to their employment with any of Sellers or their
Affiliates.

“United States” or “U.S.” means the United States of America, including its territories
and insular possessions.

“UST Credit Bid Amount” has the meaning set forth in Section 3.2(a)(i).

“UST Credit Facilities” means (i) the Existing UST Loan and Security Agreement and
(ii) those certain promissory notes dated December 31, 2008, April 22, 2009, May 20, 2009, and
May 27, 2009, issued by Parent to Sponsor as additional compensation for the extensions of
credit under the Existing UST Loan and Security Agreement, in each case, as amended.

“UST Warrant” means the warrant issued by Parent to Sponsor in consideration for the
extension of credit made available to Parent under the Existing UST Loan and Security
Agreement.

“VEBA Shares” has the meaning set forth in Section 5.4(c).
“VEBA Note” has the meaning set forth in Section 7.3(g)(iv).

“VEBA Warrant” means warrants to acquire 15,151,515 shares of Common Stock issued
pursuant to a warrant agreement, substantially in the form attached hereto as Exhibit E.

“Viability Plans” means (i) Parent’s Restructuring Plan for Long-Term Viability, dated
December 2, 2008; (ii) Parent’s 2009-2014 Restructuring Plan, dated February 17, 2009; (iii)
Parent’s 2009-2014 Restructuring Plan: Progress Report, dated March 30, 2009; and (iv)
Parent’s Revised Viability Plan, all as described in Parent’s Registration Statement on Form S-4
(Reg. No 333-158802), initially filed with the SEC on April 27, 2009, in each case, as amended,
supplemented and/or superseded.

“WARN” means the Workers Adjustment and Retraining Notification Act of 1988, as
amended, and similar foreign, state and local Laws.

“Willow Run Landlord” means the Wayne County Airport Authority, or any successor
landlord under the Willow Run Lease.

“Willow Run Tease” means that certain Willow Run Airport Lease of Land dated
October 11, 1985, as the same may be amended, by and between the Willow Run Landlord, as
landlord, and Parent, as tenant, for certain premises located at the Willow Run Airport in Wayne
and Washtenaw Counties, Michigan.

“Willow Run Lease Amendment” has the meaning set forth in Section 6.27(e).




09-50026-reg Doc 12230-4 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit D -
MSPA Pg 29 of 133

“Wind Down Facility” has the meaning set forth in Section 6.9(b).

Section 1.2 Other Interpretive Provisions., The words “hereof”, “herein” and
“hereunder” and words of similar import when used in this Agreement refer to this Agreement as
a whole (including the Sellers’ Disclosure Schedule) and not to any particular provision of this
Agreement, and all Article, Section, Sections of the Sellers’ Disclosure Schedule and Exhibit
references are to this Agreement unless otherwise specified. The words “include”, “includes” and
“including” are deemed to be followed by the phrase “without limitation.” The meanings given
to terms defined herein are equally applicable to both the singular and plural forms of such
terms. Whenever the context may require, any pronoun includes the corresponding masculine,
feminine and neuter forms. Except as otherwise expressly provided herein, all references to
“Dollars” or “$” are deemed references to lawful money of the United States. Unless otherwise
specified, references to any statute, listing rule, rule, standard, regulation or other Law (a)
include a reference to the corresponding rules and regulations and (b) include a reference to each
of them as amended, modified, supplemented, consolidated, replaced or rewritten from time to
time, and to any section of any statute, listing rule, rule, standard, regulation or other Law,
including any successor to such section. Where this Agreement states that a Party “shall” or
“will” perform in some manner or otherwise act or omit to act, it means that the Party is legally
obligated to do so in accordance with this Agreement.

ARTICLE II
PURCHASE AND SALE

Section 2.1  Purchase and Sale of Assets; Assumption of Liabilities. On the
terms and subject to the conditions set forth in this Agreement, other than as set forth in Section
6.30, Section 6.34 and Section 6.35, at the Closing, Purchaser shall (a) purchase, accept and
acquire from Sellers, and Sellers shall sell, transfer, assign, convey and deliver to Purchaser, free
and clear of all Encumbrances {other than Permitted Encumbrances), Claims and other interests,
the Purchased Assets and (b) assume and thereafter pay or perform as and when due, or
otherwise discharge, all of the Assumed Liabilities.

Section 2.2 Purchased and Excluded Assets.

(a) The “Purchased Assets” shall consist of the right, title and interest that
Sellers possess and have the right to legally transfer in and to all of the properties, assets,
rights, titles and interests of every kind and nature, owned, leased, used or held for use by
Sellers (including indirect and other forms of beneficial ownership), whether tangible or
intangible, real, personal or mixed, and wherever located and by whomever possessed, in
each case, as the same may exist as of the Closing, including the following properties,
assets, rights, titles and interests (but, in every case, excluding the Excluded Assets):

(i) all cash and cash equivalents, including all marketable securities,
certificates of deposit and all collected funds or items in the process of collection
at Sellers’ financial institutions through and including the Closing, and all bank
deposits, investment accounts and lockboxes related thereto, other than the
Excluded Cash and Restricted Cash;
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(ii) all restricted or escrowed cash and cash equivalents, including
restricted marketable securities and certificates of deposit (collectively,
“Restricted Cash”) other than the Restricted Cash described in Section 2.2(b)(ii);

(iid) all accounts and notes receivable and other such Claims for money
due to Sellers, including the full benefit of all security for such accounts, notes
and Claims, however arising, including arising from the rendering of services or
the sale of goods or materials, together with any unpaid interest accrued thereon
from the respective obligors and any security or collateral therefor, other than
intercompany receivables (collectively, “Receivables™);

(iv) all intercompany obligations (“Intercomipany Obligations™) owed
or due, directly or indirectly, to Sellers by any Subsidiary of a Seller or joint
venture or other entity in which a Seller or a Subsidiary of a Seller has any Equity
Interest;

(v) (A) subject to Section 2.4, all Equity Interests in the Transferred
Entities (collectively, the “Transferred Equity Interests™) and (B) the corporate
charter, qualification to conduct business as a foreign corporation, arrangements
with registered agents relating to foreign qualifications, taxpayer and other
identification numbers, corporate seal, minute books, stock transfer books, blank
stock certificates and any other documents relating to the organization,
maintenance and existence of each Transferred Entity;

(vi) all Owned Real Property and Leased Real Property (collectively,
the “Transferred Real Property™);

(vii) all machinery, equipment (including test equipment and material
handling equipment), hardware, spare parts, tools, dies, jigs, molds, pattems,
gauges, fixtures (including production fixtures), business machines, computer
hardware, other information technology assets, furniture, supplies, vehicles, spare
parts in respect of any of the foregoing and other tangible personal property
(including any of the foregoing in the possession of manufacturers, suppliers,
customers, dealers or others and any of the foregoing in transit) that does not
constitute Inventory (collectively, “Personal Property”), including the Personal
Property located at the Excluded Real Property and identified on Section
2.2(a)(vi1) of the Sellers’ Disclosure Schedule;

(viii) all inventories of vehicles, raw materials, work-in-process, finished
goods, supplies, stock, parts, packaging materials and other accessories related
thereto (collectively, “Inventory”), wherever located, including any of the
foregoing in the possession of manufacturers, suppliers, customers, dealers or
others and any of the foregoing in transit or that is classified as returned goods;

{ix) (A) all Intellectual Property, whether owned, licensed or otherwise
held, and whether or not registrable (including any Trademarks and other
Intellectual Property associated with the Discontinued Brands), and (B) all rights
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and benefits associated with the foregoing, including all rights to sue or recover
for past, present and future infringement, misappropriation, dilution, unauthorized
use or other impairment or violation of any of the foregoing, and all income,
royalties, damages and payments now or hereafter due or payable with respect to
any of the foregoing;

(x) subject to Section 2.4, all Contracts, other than the Excluded
Contracts (collectively, the “Purchased Contracts™), including, for the avoidance
of doubt, (A) the UAW Collective Bargaining Agreement and (B) any Executory
Contract designated as an Assumable Executory Contract as of the applicable
Assumption Effective Date;

(x1) subject to Section 2.4, all approvals, Contracts, authorizations,
permits, licenses, easements, Orders, certificates, registrations, franchises,
qualifications, rulings, waivers, variances or other forms of permission, consent,
exemption or authority issued, granted, given or otherwise made available by or
under the authority of any Governmental Authority, including all pending
applications therefor and all renewals and extensions thereof {(collectively,
“Permits™), other than to the extent that any of the foregoing relate exclusively to
the Excluded Assets or Retained Liabilities;

(xi1) all credits, deferred charges, prepaid expenses, deposits, advances,
warranties, rights, guarantees, surety bonds, letters of credit, trust arrangements
and other similar financial arrangements, in each case, relating to the Purchased
Assets or Assumed Liabilities, including all warranties, rights and guarantees
(whether express or implied) made by suppliers, manufacturers, contractors and
other third parties under or in connection with the Purchased Contracts; '

(xiii) all Claims (including Tax refunds) relating to the Purchased Assets
or Assumed Liabilities, including the Claims identified on Section 2.2(a)(xiii) of
the Sellers” Disclosure Schedule and all Claims against any Taxing Authority for
any period, other than Bankruptcy Avoidance Actions and any of the foregoing to
the extent that they relate exclusively to the Excluded Assets or Retained
Liabilities;

(xiv) all books, records, ledgers, files, documents, correspondence, lists,
plats, specifications, surveys, drawings, advertising and promotional materials,
reports and other materials (in whatever form or medium), including Tax books
and records and Tax Returns used or held for use in connection with the
ownership or operation of the Purchased Assets or Assumed Liabilities, including
the Purchased Contracts, customer lists, customer information and account
records, computer files, data processing records, employment and personnel
records, advertising and marketing data and records, credit records, records
relating to suppliers, legal records and information and other data,
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(xv) all goodwill and other intangible personal property arising in
comnection with the ownership, license, use or operation of the Purchased Assets
or Assumed Liabilities;

(xvi) to the extent provided in Section 6.17(e), all Assumed Plans;

(xvii) all insurance policies and the rights to the proceeds thereof, other
than the Excluded Insurance Policies;

(xviit) any rights of any Seller, Subsidiary of any Seiler or Seller Group
member to any Tax refunds, credits or abatements that relate to any Pre-Closing
Tax Period or Straddle Period; and

(xix) any interest in Excluded Insurance Policies, only to the extent such
interest relates to any Purchased Asset or Assumed Liability.

(b) Notwithstanding anything to the confrary contained in this Agreement,

Sellers shall retain all of their respective right, title and interest in and to, and shall not,
and shall not be deemed to, sell, transfer, assign, convey or deliver to Purchaser, and the
Purchased Assets shall not, and shall not be deemed to, include the following
{(collectively, the “Excluded Assets™):

(1) cash or cash equivalents in an amount equal to $950,000,000 (the
“Excluded Cash™);

{i1) all Restricted Cash exclusively relating to the Excluded Assets or
Retained Liabilities;

(iii) all Receivables (other than Intercompany Obligations) exclusively
related to any Excluded Assets or Retained Liabilities;

(iv) all of Sellers’ Equity Interests in (A) S LLC, (B) S§ Distribution,
(C) Harlem and (D) the Subsidiaries, joint ventures and the other entities in which
any Seller has any Equity Interest and that are identified on Section 2.2(b)(iv) of
the Sellers’ Disclosure Schedule (collectively, the “Excluded Entities™);

(v) (A) all owned real property set forth on Exhibit F and such
additional owned real property set forth on Section 2.2(b)(v) of the Sellers’
Disclosure Schedule (including, in each case, any structures, buildings or other
improvements [ocated therecon and appurtenances thereto) and (B) all real
property leased or subleased that is subject to a Contract designated as an
“Excluded Confract” (collectively, the “Excluded Real Property™);

(vi) all Personal Property that is (A) located at the Transferred Real
Property and identified on Section 2.2(b)(vi) of the Sellers’ Disclosure Schedule,
(B) located at the Excluded Real Property, except for those items identified on
Section 2.2(a)(vii) of the Sellers’ Disclosure Schedule or (C) subject to a Contract
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designated as an Excluded Contract (collectively, the “Excluded Personal

Property™);

(vii) (A) all Contracts identified on Section 2.2(b)(vii) of the Sellers’
Disclosure Schedule immediately prior to the Closing, (B) all pre-petition
Executory Contracts designated as Rejectable Executory Contracts, (C) all pre-
petition Executory Contracts (including, for the avoidance of doubt, the Delphi
Transaction Agreements and GM Assumed Contracts) that have not been
designated as or deemed to be Assumable Executory Contracts in accordance with
Section 6.6 or Section 6.31, or that are determined, pursuant to the procedures set
forth in the Sale Procedures Order, not to be assumable and assignable to
Purchaser, (D) all Collective Bargaining Agreements not set forth on the
Assumable Executory Contract Schedule and (E) all non-Executory Contracts for
which performance by a third-party or counterparty is substantially complete and
for which a Seller owes a continuing or future obligation with respect to such non-
Executory Contracts (collectively, the “Excluded Contracts™), including any
accounts receivable arising out of or in connection with any Excluded Contract; it
being understood and agreed by the Parties herete that, notwithstanding anything
to the contrary herein, in no event shall the UAW Collective Bargaining
Agreement be designated or otherwise deemed or considered an Excluded
Contract;

(vii1) all books, records, ledgers, files, documents, correspondence, lists,
plats, specifications, surveys, drawings, advertising and promotional materials,
reports and other materials (in whatever form or medium) relating exclusively to
the Excluded Assets or Retained Liabilities, and any books, records and other
materials that any Seller is required by Law to retain;

(ix) the corporate charter, qualification to conduct business as a foreign
corporation, arrangements with registered agents relating to foreign qualifications,
taxpayer and other identification numbers, corporate seal, minute books, stock
transfer books, blank stock certificates and any other documents relating to the
organization, maintenance and existence of each Seller and each Excluded Entity;

(x) all Claims against suppliers, dealers and any other third parties
relating exclusively to the Excluded Assets or Retained Liabilities;

(xi) all of Sellers’ Claims under this Agreement, the Ancillary
Agreements and the Bankruptcy Code, of whatever kind or nature, as set forth in
Sections 544 through 551 (inclusive), 553, 558 and any other applicable
provisions of the Bankruptcy Code, and any related Claims and actions arising
under such sections by operation of Law or otherwise, including any and all
proceeds of the foregoing (the “Bankruptcy Avoidance Actions™), but in all cases,
excluding all rights and Claims identified on Section 2.2(b)(xi} of the Sellers’
Disclosure Schedule;
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(xi1) all credits, deferred charges, prepaid expenses, deposits and
advances, warranties, rights, guarantees, surety bonds, letters of credit, trust
arrangements and other similar financial arrangements, in each case, relating
exclusively to the Excluded Assets or Retained Liabilities;

{xiii) all insurance policies identified on Section 2.2(b)(xiii) of the
Sellers’ Disclosure Schedule and the rights to proceeds thereof (collectively, the
“Excluded Insurance Policies”), other than any rights to proceeds to the extent
such proceeds relate to any Purchased Asset or Assumed Liability,

(xiv) all Permits, to the extent that they relate exclusively to the
Excluded Assets or Retained Liabilities;

(xv) all Retained Plans; and

(xvi) those assets identified on Section 2.2(b)(xvi} of the Sellers’
Disclosure Schedule.

Section 2.3 Assumed and Retained Liabilities.

(a) The “Assumed Liabilities” shali consist only of the following Liabilities of
Sellers:

(i) $7,072,488,605 of Indebtedness incwrred under the DIP Facility, to
be restructured pursnant to the terms of Section 6.9 (the “Purchaser Assumed
Debt’™);

(i1) all Liabilities under each Purchased Contract;

(iif) all Intercompany Obligations owed or due, directly or indirectly,
by Sellers to (A) any Purchased Subsidiary or (B) any joint venture or other entity
in which a Seller or a Purchased Subsidiary has any Equity Interest (other than an
Excluded Entity);

(iv) all Cure Amounts under each Assumable Executory Contract that
becomes a Purchased Contract;

(V) all Liabilities of Sellers (A) arising in the Ordinary Course of
Business during the Bankruptcy Case through and including the Closing Date, to
the extent such Liabilities are administrative expenses of Sellers’ estates pursuant
to Section 503(b) of the Bankruptcy Code and (B) arising prior to the
commencement of the Bankruptcy Cases to the extent approved by the
Bankruptcy Court for payment by Sellers pursuant to a Final Order (and for the
avoidance of doubt, Sellers’ Liabilities in clauses (A) and (B) above include
Sellers’ Liabilities for personal property Taxes, real estate and/or other ad
valorem Taxes, use Taxes, sales Taxes, franchise Taxes, income Taxes, gross
receipt Taxes, excise Taxes, Michigan Business Taxes and Michigan Single
Business Taxes), in each case, other than (1) Liabilities of the type described in
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Section 2.3(b)(iv), Section 2.3(b){vi) and Section 2.3(b)(ix), (2) Liabilities
arising under any dealer sales and service Contract and any Contract related
thereto, to the extent such Contract has been designated as a Rejectable Executory
Contract, and (3) Liabilities otherwise assumed in this Section 2.3(a);

(vi) all Transfer Taxes payable in connection with the sale, transfer,
assignment, conveyance and delivery of the Purchased Assets pursuant to the
terms of this Agreement;

(vii) (A) all Liabilities arising under express written warranties of
Sellers that are specifically identified as warranties and delivered in connection
with the sale of new, certified used or pre-owned vehicles or new or
remanufactured motor vehicle parts and equipment (including service parts,
accessories, engines and transmissions) manufactured or sold by Sellers or
Purchaser prior to or after the Closing and (B) all obligations under Lemon Laws;

(viii) all Liabilities ansing under any Environmenial Law (A) relating to
conditions present on the Transferred Real Property, other than those Liabilities
described in Section 2.3(b)(iv), (B) resulting from Purchaser’s ownership or
operation of the Transferred Real Property after the Closing or (C) relating to
Purchaser’s failure to comply with Environmental Laws after the Closing;

(ix) all Liabilities to third parties for death, personal injury, or other
injury to Persons or damage to property caused by motor vehicles designed for
operation on public roadways or by the component parts of such motor vehicles
and, in each case, manufactured, sold or delivered by Sellers (collectively,
“Product Liabilities™), which arise directly out of accidents, incidents or other
distinct and discreet occurrences that happen on or after the Closing Date and
arise from such motor vehicles’ operation or performance (for avoidance of doubt,
Purchaser shall not assume, or become liable to pay, perform or discharge, any
Liability arising or contended to arise by reason of exposure to materials utilized
in the assembly or fabrication of motor vehicles manufactured by Sellers and
delivered prior to the Closing Date, including asbestos, silicates or fluids,
regardless of when such alleged exposure occurs);

x) all Liabilities of Sellers arising out of, relating to, in respect of, or
in connection with workers’ compensation claims against any Seller, except for
Retained Workers® Compensation Claims;

(x1) all Liabilities arising out of, relating to, in respect of, or in
connection with the use, ownership or sale of the Purchased Assets after the
Closing;

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to
Section 6.17 and {(B) arising out of, relating to or in connection with the salaries
and/or wages and vacation of all Transferred Employees that are accrued and
unpaid (or with respect to vacation, unused) as of the Closing Date;
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(xiii) (A) all Employment-Related Obligations and (B) Liabilities under
any Assumed Plan, in each case, relating to any Employee that is or was covered
by the UAW Collective Bargaiming Agreement, except for Retained Workers
Compensation Claims;

(xiv) all Liabilities of Sellers underlying any construction liens that
constitute Permitted Encumbrances with respect to Transferred Real Property; and

(xv) those other Liabilities identified on Section 2.3(a)}(xv) of the
Sellers’ Disclosure Schedule.

(b) Each Seller acknowledges and agrees that pursuant to the terms and
provisions of this Agreement, Purchaser shall not assume, or become liable to pay,
perform or discharge, any Liability of any Seller, whether occurring or accruing before, at
or after the Closing, other than the Assumed Liabilities. In furtherance and not in
limitation of the foregoing, and in all cases with the exception of the Assumed Liabilities,
neither Purchaser nor any of its Affiliates shall assume, or be deemed to have assumed,
any Indebtedness, Claim or other Liability of any Seller or any predecessor, Subsidiary or
Affiliate of any Seller whatsoever, whether occurring or accruing before, at or after the
Closing, including the following (collectively, the “Retained Liabilities™):

(L) all Liabilities arising out of, relating to, in respect of or in
connection with any Indebtedness of Sellers (other than Intercompany Obligations
and the Purchaser Assumed Debt), including those items identified on Section
2.3(b)(i) of the Sellers’ Disclosure Schedule;

(ii) all Intercompany Obligations owed or due, directly or indirectly,
by Sellers to (A) another Seller, (B) any Excluded Subsidiary or {C} any joint
venture or other entity in which a Seller or an Excluded Subsidiary has an Equity
Interest (other than a Transferred Entity);

(1i1) all Liabilities arising out of, relating to, in respect of or in
connection with the Excluded Assets, other than Liabilities otherwise retained in
this Section 2.3(b);

(iv) all Liabilities (A} associated with noncompliance with
Environmental Laws (including for fines, penalties, damages and remedies); (B)
arising out of, relating to, in respect of or in connection with the transportation,
off-site storage or off-site disposal of any Hazardous Materials generated or
located at any Transferred Real Property; (C) arising out of, relating to, in respect
of or in connection with third-party Claims related to Hazardous Materials that
were or are located at or that migrated or may migrate from any Transferred Real
Property, except as otherwise required under applicable Environmental Laws; (D)
arising under Environmental Laws related to the Excluded Real Property; or (E)
for environmental Liabilities with respect to real property formerly owned,
operated or leased by Sellers (as of the Closing), which, in the case of clauses {A),
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(B) and (C), arose prior to or at the Closing, and which, in the case of clause (D)
and (E), arise prior to, at or after the Closing;

) except for Taxes assumed in Section 2.3(a)}(v) and Section
2.3(a)(vi), all Liabilities with respect to any (A) Taxes arising in connection with
Sellers’ business, the Purchased Assets or the Assumed Liabilities and that are
attributable to a Pre-Closing Tax Period (including any Taxes incurred in
connection with the sale of the Purchased Assets, other than all Transfer Taxes),
(B) other Taxes of any Seller and (C) Taxes of any Seller Group, including any
Liability of any Seller or any Seller Group member for Taxes arising as a result of
being or ceasing to be a member of any Seller Group (it being understood, for the
avoidance of doubt, that no provision of this Agreement shall cause Sellers to be
liable for Taxes of any Purchased Subsidiary for which Sellers would not be liable
absent this Agreement);

{vi} all Liabilities for (A) costs and expenses relating to the
preparation, negotiation and entry into this Agreement and the Ancillary
Agreements (and the consummation of the transactions contemplated by this
Agreement and the Ancillary Agreements, which, for the avoidance of doubt,
shall not include any Transfer Taxes), including Advisory Fees, (B)
administrative fees, professional fees and all other expenses under the Bankruptcy
Code and (C) all other fees and expenses associated with the administration of the
Bankruptcy Cases;

(vii) all Employment-Related Obligations not otherwise assumed in
Section 2.3(a) and Section 6.17, including those arising out of, relating to, in
respect of or in connection with the employment, potential employment or
termination of employment of any individual (other than any Employee that is or
was covered by the UAW Collective Bargaining Agreement) (A) prior to or at the
Closing (including any severance policy, plan or program that exists or arises, or
may be deemed to exist or arise, as a result of, or in connection with, the
transactions contemplated by this Agreement) or (B) who is not a Transferred
Employee arising after the Closing and with respect to both clauses (A) and (B)
above, including any Liability arising out of, relating to, in respect of or in
connection with any Collective Bargaining Agreement (other than the UAW
Collective Bargaining Agreement);

{viii) all Liabilities arising out of, relating to, in respect of or in
connection with Claims for infringement or misappropriation of third party
intellectual property rights;

(ix) all Product Liabilities arising in whole or in part from any
accidents, incidents or other occurrences that happen prior to the Closing Date;

(x) all Liabilities to third parties for death, personal injury, other injury
to Persons or damage to property, in each case, arising out of ashestos exposure;
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(x1) all Liabilities to third parties for Claims based upon Confract, tort
or any other basis;

(xi1) all workers’ compensation Claims with respect to Employees
residing in or employed in, as the case may be as defined by applicable Law, the
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation
Claims™);

(xiii) all Liabilities arising out of, relating to, in respect of or in
connection with any Retained Plan;

{xiv) all Liabilities arising out of, relating to, im respect of or in
connection with any Assumed Plan or Purchased Subsidiaries Employee Benefit
Plan, but only to the extent such Liabilities result from the failure of such
Assumed Plan or Purchased Subsidiaries Employee Benefit Plan to comply in all
respects with TARP or such Liability related to any changes to or from the
administration of such Assumed Plan or Purchased Subsidiaries Employee
Benefit Plan prior to the Closing Date;

(xv) the Settlement Agreement, except as provided with respect to
Liabilities under Section 5A of the UAW Retiree Settlement Agreement; and

(xvi) all Liabilities arising out of, related to or in connection with any
(A) implied warranty or other implied obligation arising under statutory or
common law without the necessity of an express warranty or (B) allegation,
statement or writing by or attributable to Sellers.

Section 2.4 Non-Assignability.

(2) If any Contract, Transferred Equity Interest (or any interest therein),
Permit or other asset, which by the terms of this Agreement, is intended to be included in
the Purchased Assets is determined not capable of being assigned or transferred (whether
pursuant to Sections 363 or 365 of the Bankruptcy Code) to Purchaser at the Closing
without the consent of another party thereto, the issuer thereof or any third party
(including a Governmental Authority) (“Non-Assignable Assets™), this Agreement shall
not constitute an assignment thereof, or an attempted assignment thereof, unless and until
any such consent is obtained. Subject to Section 6.3, Sellers shall use reasonable best
efforts, and Purchaser shall use reasonable best efforts to cooperate with Sellers, to obtain
the consents necessary to assign to Purchaser the Non-Assignable Assets before, at or
after the Closing; provided, however, that neither Sellers nor Purchaser shail be required
to make any expenditure, incur any Liability, agree to any modification to any Contract
or forego or alter any rights in connection with such efforts.

{b) To the extent that the consents referred to in Section 2.4(a) are not
obtained by Sellers, except as otherwise provided in the Ancillary Documents to which
one or more Sellers is a party, Sellers’ sole responsibility with respect to such
Non-Assignable Assets shall be to use reasonable best efforts, at no cost to Sellers, to (i)
provide to Purchaser the benefits of any Non-Assignable Assets; (ii) cooperate in any
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reasonable and lawful arrangement designed to provide the benefits of any
Non-Assignable Assets to Purchaser without incurring any financial obligation to
Purchaser; and (iif) enforce for the account of Purchaser and at the cost of Purchaser any
rights of Sellers arising from any Non-Assignable Asset against such party or parties
thereto; provided, however, that any such efforts described in clauses (i) through (iii)
above shall be made only with the consent, and at the direction, of Purchaser. Without
limiting the generality of the foregoing, with respect to any Non-Assignable Asset that is
a Contract of Leased Real Property for which a consent is not obtained on or prior to the
Closing Date, Purchaser shall enter into a sublease containing the same terms and
conditions as such lease (unless such lease by its terms prohibits such subleasing
arrangement), and entry into and compliance with such sublease shall satisfy the
obligations of the Parties under this Section 2.4(b) until such consent is obtained.

(©) If Purchaser is provided the benefits of any Non-Assignable Asset
pursuant to Section 2.4(b), Purchaser shall perform, on behalf of the applicable Seller,
for the benefit of the issuer thereof or the other party or parties thereto, the obligations
(including payment obligations) of the applicable Seller thereunder or in connection
therewith arising from and after the Closing Date and if Purchaser fails to perform to the
extent required herein, Sellers, without waiving any rights or remedies that they may
have under this Agreement or applicable Laws, may (i) suspend their performance under
Section 2.4(b) in respect of the Non-Assignable Asset that is the subject of such failure to
perform unless and until such situation is remedied, or (ii) perform at Purchaser’s sole
cost and expense, in which case, Purchaser shall reimburse Sellers’ costs and expenses of
such performance immediately upon receipt of an invoice therefor. To the extent that
Purchaser is provided the benefits of any Non-Assignable Asset pursuant to Section
2.4(b), Purchaser shall indemnify, defend and hold Sellers harmless from and against any
and all Liabilities relating to such Non-Assignable Asset and arising from and after the
Closing Date (other than such Damages that have resulted from the gross negligence or
willful nisconduct of Sellers).

(d) For the avoidance of doubt, the inability of any Contract, Transferred
Equity Interest (or any other interest therein), Permit or other asset, which by the terms of
this Agreement is intended to be included in the Purchased Assets to be assigned or
transferred to Purchaser at the Closing shall not (i) give rise to a basis for termination of
this Agreement pursuant to ARTICLE VIII or (i) give rise to any right to any
adjustment to the Purchase Price.

ARTICLE I
CLOSING; PURCHASE PRICE

Section 3.1  Closing. The closing of the transactions contemplated by this
Agreement (the “Closing™) shall occur on the date that falls at least three (3) Business Days
following the satisfaction and/or waiver of all conditions to the Closing set forth
ARTICLE VII {(other than any of such conditions that by its nature is to be satisfied at the
Closing, but subject to the satisfaction or waiver of such conditions), or on such other date as the
Parties mutually agree, at the offices of Jenner & Block LLP, 919 Third Avenue, New York City,
New York 10022-3908, or at such other place or such other date as the Parties may agree in
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writing. The date on which the Closing actually occurs shall be referred to as the “Closing
Date,” and except as otherwise expressly provided herein, the Closing shall for all purposes be
deemed effective as of 9:00 a.m., New York City time, on the Closing Date.

Section 3.2  Purchase Price.
(a) The purchase price (the “Purchase Price”) shall be equal to the sum of:

(1) a Bankruptcy Code Section 363(k) credit bid in an amount equal
to:  (A) the amount of Indebtedness of Parent and its Subsidiaries as of the
Closing pursuant to the UST Credit Facilities, and (B) the amount of Indebtedness
of Parent and its Subsidiaries as of the Closing under the DIP Facility, less
$8,022,488,605 of Indebtedness under the DIP Facility (such amount, the “UST
Credit Bid Amount™);

(i1) the UST Warrant (which the Parties agree has a value of no less
than $1,000);

(iii) the valid issuance by Purchaser to Parent of {A) 50,000,000 shares
of Common Stock (collectively, the “Parent Shares™) and (B) the Parent Warrants;
and

(iv) the assumption by Purchaser or its designated Subsidiaries of the
Assumed Liabilities.

(b) On the terms and subject to the conditions set forth in this Agreement, at
the Closing, Purchaser shall (i) offset, pursuant to Section 363(k) of the Bankruptcy
Code, the UST Credit Bid Amount against Indebtedness of Parent and its Subsidiaries
owed to Purchaser as of the Closing under the UST Credit Facilities and the DIP Facility;
(ii) transfer to Parent, in accordance with the instructions provided by Parent to Purchaser
prior to the Closing, the UST Warrant; and (iii) issue to Parent, in accordance with the
instructions provided by Parent to Purchaser prior to the Closing, the Parent Shares and
the Parent Warrants.

(©)

1) Sellers may, at any time, seek an Order of the Bankruptcy Court
(the “Claims Estimate Order™), which Order may be the Order confirming Sellers’
Chapter 11 plan, estimating the aggregate allowed general unsecured claims
against Sellers’ estates. If in the Claims Estimate Order, the Bankruptcy Court
makes a finding that the estimated aggregate allowed general unsecured claims
against Sellers’ estates exceed $35,000,000,000, then Purchaser will, within five
(5) days of entry of the Claims Estimate Order, issue 10,000,000 additional shares
of Common Stock (the “Adjustment Shares™) to Parent, as an adjustment to the
Purchase Price.

(ii) The number of Adjustment Shares shall be adjusted to take into
account any stock dividend, stock split, combination of shares, recapitalization,
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merger, consolidation, reorganization or similar transaction with respect to the
Common Stock, effected from and after the Closing and before issuance of the
Adjustment Shares.

(iii) At the Closing, Purchaser shall have authorized and, thereafter,
shall reserve for issuance the Adjustment Shares that may be issued hereunder.

Section 3.3 Allocation. Following the Closing, Purchaser shall prepare and
deliver to Sellers an allocation of the aggregate consideration among Sellers and, for any
transactions contemplated by this Agreement that do not constitute an Agreed G Transaction
pursuant to Section 6.16, Purchaser shall also prepare and deliver to the applicable Seller a
proposed allocation of the Purchase Price and other consideration paid in exchange for the
Purchased Assets, prepared in accordance with Section 1060, and if applicable, Section 338, of
the Tax Code (the “Allocation”). The applicable Seller shall have thirty (30) days after the
delivery of the Allocation to review and consent to the Allocation in writing, which consent shall
not be unreasonably withheld, conditioned or delayed. If the applicable Seller consents to the
Allocation, such Seller and Purchaser shall use such Allocation to prepare and file in a timely
manner ail appropriate Tax filings, including the preparation and filing of ail applicable forms in
accordance with applicable Law, including Forms 8594 and 8023, if applicable, with their
respective Tax Returns for the taxable year that includes the Closing Date and shall take no
position in any Tax Return that is inconsistent with such Allocation; provided, however, that
nothing contained herein shall prevent the applicable Seller and Purchaser from settling any
proposed deficiency or adjustment by any Governmental Authority based upon or arising out of
such Allocation, and neither the applicable Seller nor Purchaser shall be required to litigate
before any court, any proposed deficiency or adjustment by any Taxing Authority challenging
such Allocation, If the applicable Seller does not consent to such Allocation, the applicable
Seller shall notify Purchaser in writing of such disagreement within such thirty (30) day period,
and thereafter, the applicable Seller shall attempt in good faith to promptly resolve any such
disagreement. If the Parties cannot resolve a disagreement under this Section 3.3, such
disagreement shall be resolved by an independent accounting firm chosen by Purchaser and
reasonably acceptable to the applicable Seller, and such resolution shall be final and binding on
the Parties. The fees and expenses of such accounting firm shall be borne equally by Purchaser,
on the one hand, and the applicable Seller, on the other hand. The applicable Seller shall provide
Purchaser, and Purchaser shall provide the applicable Seller, with a copy of any information
described above required to be furnished to any Taxing Authority in connection with the
transactions contemplated herein.

Section 3.4 Prorations.
(a) The following prorations relating to the Purchased Assets shall be made:

(1) Except as provided in Section 2.3(a)(v) and Section 2.3(a)(vi), in
the case of Taxes with respect to a Straddle Period, for purposes of Retained
Liabilities, the portion of any such Tax that is allocable to Sellers with respect to
any Purchased Asset shall be:
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(A)  1n the case of Taxes that are either (1) based upon or related
to income or receipts, or (2) imposed in connection with any sale or other
transfer or assignment of property {(real or personal, tangible or
intangible), other than Transfer Taxes, equal to the amount that would be
payable if the taxable period ended on the Closing Date; and

(B) in the case of Taxes imposed on a periodic basis, or
otherwise measured by the level of any item, deemed to be the amount of
such Taxes for the entire Straddle Period (after giving effect to amounts
which may be deducted from or offset against such Taxes) (or, in the case
of such Taxes determined on an arrears basis, the amount of such Taxes
for the immediately preceding period), multiplied by a fraction, the
numerator of which is the number of days in the period ending on the
Closing Date and the denominator of which is the number of days in the
entire Straddle Period. '

In the case of any Tax based upon or measured by capital (including net worth or
long-term debt) or intangibles, any amount thereof required to be allocated under
this clause (i) shall be computed by reference to the level of such items on the
Closing Date. All determinations necessary to effect the foregoing allocations
shall be made in a manner consistent with prior practice of the applicable Seller,
Seller Group member, or Seller Subsidiary.

(i) All charges for water, wastewater treatment, sewers, electricity,
fuel, gas, telephone, garbage and other utilities relating to the Transferred Real
Property shall be prorated as of the Closing Date, with Sellers being liable to the
extent such items relate to the Pre-Closing Tax Period, and Purchaser being liable
to the extent such items relate to the Post-Closing Tax Period.

(b) If any of the foregoing proration amounts cannot be determined as of the
Closing Date due to final invoices not being issued as of the Closing Date, Purchasers
and Sellers shall prorate such items as and when the actual invoices are issued to the
appropriate Party. The Party owing amounts to the other by means of such prorations
shall pay the same within thirty (30) days after delivery of a written request by the paying

Party.
Section 3.5 Post-Closing True-up of Certain Accounts.

(a) Sellers shall promptly reimburse Purchaser in U.S. Dollars for the
aggregate amount of all checks, drafts and similar instruments of disbursement, including
wire and similar transfers of funds, written or initiated by Sellers prior to the Closing in
respect of any obligations that would have constituted Retained Liabilities at the Closing,
and that clear or settle in accounts maintained by Purchaser (or its Affiliates) at or
following the Closing.

(b) Purchaser shall promptly reimburse Sellers in U.S. Dollars for the
aggregate amount of all checks, drafts and similar instruments of disbursement, including
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wire and similar transfers of funds, written or initiated by Sellers following the Closing in
respect of any obligations that would have constituted Assumed Liabilities at the Closing,
and that clear or settle in accounts maintained by Sellers (or their Affiliates) at or
following the Closing.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF SELLERS

Except as disclosed in the Parent SEC Documents or in the Sellers’ Disclosure Schedule,
each Seller represents and warrants severally, and not jointly, to Purchaser as follows:

Section 4.1  Organization and Good Standing. Each Seller and each Purchased
Subsidiary is duly organized and validly existing under the Laws of its jurisdiction of
orgamization. Subject to the limitations imposed on Sellers as a result of having filed the
Bankruptcy Cases, each Seller and each Purchased Subsidiary has all requisite corporate, limited
liability company, partnership or similar power, as the case may be, and authority to own, lease
and operate its properties and assets and to carry on its business as now being conducted. Each
Seller and each Purchased Subsidiary is duly qualified or licensed or admitted to do business,
and is in good standing in (where such concept is recognized under applicable Law), the
jurisdictions in which the ownership of its property or the conduct of its business requires such
qualification or license, in each case, except where the failure to be so qualified, licensed or in
good standing would not reasonably be expected to have a Material Adverse Effect. Sellers have
made available to Purchaser prior to the execution of this Agreement true and complete copies of
Sellers” Organizational Documents, in each case, as in effect on the date of this Agreement.

Section 4.2 Authorization; Enforceabilify. Subject to the entry and
effectiveness of the Sale Approval Order, each Seller has the requisite corporate or limited
liability company power and authority, as the case may be, to (a) execute and deliver this
Agreement and the Ancillary Agreements to which such Seller is a party; (b) perform its
obligations hereunder and thereunder; and (c) consummate the transactions contemplated by this
Agreement and the Ancillary Agreements to which such Seller is a party. Subject to the entry
and effectiveness of the Sale Approval Order, this Agreement constitutes, and each Ancillary
Agreement, when duly executed and delivered by each Seller that is a party thereto, shall
constitute, a valid and legally binding obligation of such Seller (assuming that this Agreement
and such Ancillary Agreements constitute valid and legally binding obligations of Purchaser),
enforceable against such Seller in accordance with its respective terms and conditions, except as
enforceability may be limited by applicable bankruptcy, reorganization, insolvency, moratorium,
fraudulent transfer and other similar Laws relating to or affecting the enforcement of creditors’
rights generally from time to time in effect and by general equitable principles relating to
enforceability, including principles of commercial reasonableness, good faith and fair dealing.

Section 4.3  Noncontravention; Consents.

(a) Subject, in the case of clauses (i), (iii) and (iv), to the entry and
¢ffectiveness of the Sale Approval Oider, the execution, delivery and performance by
each Seller of this Agreement and the Ancillary Agreements to which it is a party, and
(subject to the entry of the Sale Approval Order) the consummation by such Seller of the
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transactions contemplated hereby and thereby, do not (i) violate any Law to which the
Purchased Assets are subject; (i) conflict with or result in a breach of any provision of
the Organizational Documents of such Seller; (iif) result in a material breach or constitute
a material default under, or create in any Person the right to terminate, cancel or
accelerate any material obligation of such Seller pursuant to any material Purchased
Contract (including any material License); or (iv) result in the creation or imposition of
any Encumbrance, other than a Permitted Encumbrance, upon the Purchased Assets,
except for any of the foregoing in the case of clauses (i), (iii} and (iv}), that would not
reasonably be expected to have a Material Adverse Effect.

(b) Subject to the eniry and effectiveness of the Sale Approval Order, no
consent, waiver, approval, Order, Permit, qualification or authorization of, or declaration
or filing with, or notification to, any Person or Governmental Authority (other than the
Bankruptcy Court) is required by any Seller for the consummation by each Seller of the
transactions contemplated by this Agreement or by the Ancillary Agreements to which
such Seller is a party or the compliance by such Seller with any of the provisions hereof
or thereof, except for (i) compliance with the applicable requirements of any Antitrust
Laws and (ii) such consent, waiver, approval, Order, Permit, qualification or
authorization of, or declaration or filing with, or notification to, any Person or
Governmental Authority, the failure of which to be received or made would not
reasonably be expected to have a Material Adverse Effect.

Section 4.4  Subsidiaries. Section 4.4 of the Sellers’ Disclosure Schedule
identifies each Purchased Subsidiary and the jurisdiction of organization thereof. There are no
Equity Interests in any Purchased Subsidiary issued, reserved for issnance or outstanding. All of
the outstanding shares of capital stock, if applicable, of each Purchased Subsidiary have been
duly authorized, validly issued, are fully paid and nonassessable and are owned, directly or
indirectly, by Sellers, free and clear of all Encumbrances other than Permitted Encumbrances.
Sellers, directly or indirectly, have good and valid title to the outstanding Equity Interests of the
Purchased Subsidiaries and, upon delivery by Sellers to Purchaser of the outstanding Equity
Interests of the Purchased Subsidiaries (either directly or indirectly) at the Closing, good and
valid title to the outstanding Equity Interests of the Purchased Subsidiaries will pass to Purchaser
(or, with respect to any Purchased Subsidiary that is not a direct Subsidiary of a Seller, the
Purchased Subsidiary with regard to which it is a Subsidiary will continue to have good and valid
title to such outstanding Equity Interests). None of the outstanding Equity Interests in the
Purchased Subsidiaries has been conveyed in violation of, and none of the outstanding Equity
Interests in the Purchased Subsidiaries has been issued in violation of (a) any preemptive or
subscription rights, rights of first offer or first refusal or similar rights or (b) any voting trust,
proxy or other Contract (including options or rights of first offer or first refusal) with respect to
the voting, purchase, sale or other disposition thereof.

Section 4.5 Reports and Financial Statements; Internal Controls,

(a) (1) Parent has filed or furnished, or will file or furnish, as applicable, all
forms, documents, schedules and reports, together with any amendments required to be
made with respect thereto, required to be filed or fumished with the SEC from April I,
2007 until the Closing (the “Parent SEC Documents’), and (ii) as of their respective
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filing dates, or, if amended, as of the date of the last such amendment, the Parent SEC
Documents complied or will comply in all material respects with the requirements of the
Securities Act and the Exchange Act, as applicable, and none of the Parent SEC
Documents contained or will contain any untrue statement of a material fact or omitted or
will omit to state any material fact required to be stated therein or necessary to make the
statements therein, in light of the circumstances under which they were made, not
misleading, subject, in the case of Parent SEC Documents filed or furnished during the
period beginning on the date of the Original Agreement and ending on the Closing Date,
to any modification by Parent of its reporting obligations under Section 12 or Section
15(d) of the Exchange Act as a result of the filing of the Bankruptcy Cases.

(b) (i) The consolidated financial statements of Parent included in the Parent
SEC Documents (including all related notes and schedules, where applicable) fairly
present or will fairly present in all material respects the consolidated financial position of
Parent and its consolidated Subsidiaries, as at the respective dates thereof, and (i1} the
consolidated results of their operations and their consolidated cash flows for the
respective periods then ended (subject, in the case of the unaudited statements, to normal
year-end audit adjustments and to any other adjustments described therein, including the
notes thereto) in conformity with GAAP (except, in the case of the unaudited staternents,
as permitted by the SEC) applied on a consistent basis during the periods involved
(except as may be indicated therein or in the notes thereto), subject, in the case of Parent
SEC Documents filed or furnished during the period beginning on the date of the Original
Agreement and ending on the Closing Date, to any modification by Parent of its reporting
obligations under Section 12 or Section 15(d) of the Exchange Act as a result of the filing
of the Bankruptcy Cases.

(c) Parent maintains a system of internal control over financial reporting
designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for inclusion in the Parent SEC Documents in
accordance with GAAP and maintains records that (i) in reasonable detail accurately and
fairly reflect the transactions and dispositions of the assets of Parent and its consolidated
Subsidiaries, (i) provide reasonable assurance that transactions are recorded as necessary
to permit preparation of financial statements in accordance with GAAP, and that receipts
and expenditures are made only in accordance with appropriate authorizations and (iii)
provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of assets. There are no (A) material weaknesses in the
design or operation of the internal controls of Parent or (B) to the Knowledge of Sellers,
any fraud, whether or not material, that involves management or other employees of
Parent or any Purchased Subsidiary who have a significant role in internal control.

Section 4.6  Absence of Certain Changes and Events. From January 1, 2009
through the date hereof, except as otherwise contemplated, required or permitted by this
Agreement, there has not been:

(a) (i) any declaration, setting aside or payment of any dividend or other
distribution (whether in cash, securities or other property or by allocation of additional
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value) with
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respect to any Equity Interests in any Seller or any Key Subsidiary or any repurchase for
value of any Equity Interests or rights of any Seller or any Key Subsidiary (except for
dividends and distributions among its Subsidiaries) or (i1} any splif, combination or
reclassification of any Equity Interests in Sellers or any issuance or the authorization of
any issuance of any other Equity Interests in respect of, in lieu of or in substitufion for
Equity Interests of Sellers;

(b) other than as is required by the terms of the Parent Employee Benefit
Plans and Policies, the Settlement Agreement, the UAW Collective Bargaining
Agreement or consistent with the expiration of a Collective Bargaining Agreement or as
may be required by applicable Law, in each case, as may be permitted by TARP or under
any enhanced restrictions on executive compensation agreed to by Parent and Sponsor,
any (i) grant to any Seller Key Personnel of any increase in compensation, except
increases required under employment Contracts in effect as of January 1, 2009, or as a
result of a promotion to a position of additional responsibility, (ii) grant to any Seller Key
Personnel of any increase in retention, change in control, severance or termination
compensation or benefits, except as required under any employment Contracts in effect
as of January 1, 2009, (iii) other than in the Ordinary Course of Business, adoption,
termination of, entry into or amendment or modification of, in a material manner, any
Benefit Plan, {iv) adoption, termination of, entry into or amendment or modification of,
in a material manner, any employment, retention, change in control, severance or
termination Contract with any Seller Key Personnel or (v) entry into or amendment,
modification or termination of any Collective Bargaining Agreement or other Contract
with any Union of any Seller or Purchased Subsidiary;

(c) any material change in accounting methods, principles or practices by any
Seller, Purchased Subsidiary or Seller Group member or any material joint venture to
which any Seller or Purchased Subsidiary is a party, in each case, materially affecting the
consolidated assets or Liabilities of Parent, except to the extent required by a change in
GAAP or applicable Law, including Tax Laws;

(d) any sale, transfer, pledge or other disposition by any Seller or any
Purchased Subsidiary of any portion of its assets or properties not in the Ordinary Course
of Business and with a sale price or fair value in excess of $100,000,000;

{e) aggregate capital expenditures by any Seller or any Purchased Subsidiary
in excess of $100,000,000 in a single project or group of related projects or capital
expenditures in excess of $100,000,000 in the aggregate;

® any acquisition by any Seller or any Purchased Subsidiary (including by
merger, consolidation, combination or acquisition of any Equity Interests or assets) of
any Person or business or division thereof (other than acquisitions of portfolic assets and
acquisitions in the Ordinary Course of Business} in a transaction (or series of related
transactions) where the aggregate consideration paid or received (including non-cash
equity consideration) exceeded $100,000,000;
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(g)  any discharge or satisfaction of any Indebtedness by any Seller or any
Purchased Subsidiary in excess of $100,000,000, other than the discharge or satisfaction
of any Indebtedness when due in accordance with its terms;

(h) any alteration, whether through a complete or partial liquidation,
dissolution, merger, consolidation, restructuring, reorganization or in any other manner,
the legal structure or ownership of any Seller or any Key Subsidiary or any material joint
venture to which any Seller or any Key Subsidiary is a party, or the adoption or alteration
of a plan with respect to any of the foregoing;

(1) any amendment or modification to the material adverse detriment of any
Key Subsidiary of any material Affiliate Contract or Seller Material Contract, or
termination of any material Affiliate Contract or Seller Material Contract to the material
adverse detriment of any Seller or any Key Subsidiary, in each case, other than in the
Ordinary Course of Business;

) any event, development or circumstance involving, or any change in the
financial condition, properties, assets, liabilities, business, or results of operations of
Sellers or any circumstance, occurrence or development (including any adverse change
with respect to any circumstance, occurrence or development existing on or prior to the
end of the most recent fiscal year end) of Sellers that has had or would reasonably be
expected to have a Material Adverse Effect; or

(k)  any commitment by any Seller, any Key Subsidiary (in the case of clauses
(a), (g) and (h) above} or any Purchased Subsidiary (in the case of clauses (b) through (f)
and clauses (h) and (j) above) to do any of the foregoing.

Section 4.7  Title to and Sufficiency of Assets.

(a) Subject to the entry and effectiveness of the Sale Approval Order, at the
Closing, Sellers will obtain good and marketable title to, or a valid and enforceable right
by Contract to use, the Purchased Assets, which shall be transferred to Purchaser, free
and clear of all Encumbrances other than Permitted Encumbrances.

(b) The tangible Purchased Assets of each Seller are in normal operating
condition and repair, subject to ordinary wear and tear, and sufficient for the operation of
such Seller’s business as currently conducted, except where such instances of
noncompliance with the foregoing would not reasonably be expected to have a Material
Adverse Effect.

Section 4.8  Compliance with Laws; Permits.

(a) Each Seller and each Purchased Subsidiary is in compliance with and is
not in default under or in violation of any applicable Law, except where such
non-compliance, default or violation would not reasonably be expected to have a Material
Adverse Effect. Notwithstanding anything contained in this Section 4.8(a), no
representation or warranty shall be deemed to be made in this Section 4.8(a) in respect of
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the matters referenced in Section 4.5, Section 4.9, Section 4.10, Section 4.11 or Section
4.13, each of which matters is addressed by such other Sections of this Agreement.

(b) (1) Each Seller has all Permits necessary for such Seller to own, lease and
operate the Purchased Assets and (ii) each Purchased Subsidiary has all Permits
necessary for such entity to own, lease and operate its properties and assets, except in
each case, where the failure to possess such Permits would not reasonably be expected to
have a Material Adverse Effect. All such Permits are in full force and effect, except
where the failure to be in full force and effect would not reasonably be expected to have a
Material Adverse Effect.

Section 4.9  Environmental Laws. Except as would not reasonably be expected
to have a Material Adverse Effect, to the Knowledge of Sellers, (a) each Seller and each
Purchased Subsidiary has conducted its business on the Transferred Real Property in compliance
with all applicable Environmental Laws; (b} none of the Transferred Real Property currently
contains any Hazardous Materials, which could reasonably be expected to give rise to an
undisclosed Liability under applicable Environmental Laws; (c) as of the date of this Agreement,
no Seller or Purchased Subsidiary has received any currently unresolved written notices, demand
letters or written requests for information from any Governmental Authority indicating that such
entity may be in violation of any Environmental Law in connection with the ownership or
operation of the Transferred Real Property; and (d) since April 1, 2007, no Hazardous Materials
have been transported in violation of any applicable Environmental Law, or in a manner
reasonably foreseen to give rise to any Liability under any Environmental Law, from any
Transferred Real Property as a result of any activity of any Seller or Purchased Subsidiary.
Except as provided in Section 4.8(b) with respect to Permits under Environmental Laws,
Purchaser agrees and understands that no representation or warranty is made in respect of
environmental matters in any Section of this Agreement other than this Section 4.9.

Section 4.10 Employee Benefit Plans.

(a) Section 4.10 of the Sellers’ Disclosure Schedule sets forth all material
Parent Employee Benefit Plans and Policies and Purchased Subsidiaries Employee
Benefit Plans (collectively, the “Benefit Plans™). Sellers have made available, upon
reasonable request, to Purchaser true, complete and correct copies of (1) each material
Benefit Plan, (i) the three (3) most recent annual reports on Form 5500 (including all
schedules, auditor’s reports and attachments thereto) filed with the IRS with respect to
each such Benefit Plan (if any such report was required by applicable Law), (iii) the most
recent actuarial or other financial report prepared with respect to such Benetfit Plan, if
any, (iv) each trust agreement and insurance or annuity Contract or other funding or
financing arrangement relating to such Benefit Plan and (v) to the extent not subject to
confidentiality restrictions, any material written communications received by Sellers or
any Subsidiaries of Sellers from any Governmental Authority relating to a Benefit Plan,
including any communication from the Pension Benefit Guaranty Corporation (the
“PBGC™), in respect of any Benefit Plan, subject to Title IV of ERISA.

(b) Except as would not reasonably be expected to have a Material Adverse
Effect, (1) each Benefit Plan has been administered in accordance with its terms, (ii) each
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of Sellers, any of their Subsidiaries and each Benefit Plan is in compliance with the
applicable provisions of ERISA, the Tax Code, all other applicable Laws (inciuding
Section 409A of the Tax Code, TARP or under any enhanced restrictions on executive
compensation agreed to by Sellers with Sponsor) and the terms of all applicable
Collective Bargaining Agreements, (iii) there are no (A) investigations by any
Governmental Authority, (B) termination proceedings or other Claims (except routine
Claims for benefits payable under any Benefit Plans) or (C) Claims, in each case, against
or involving any Benefit Plan or asserting any rights to or Claims for benefits under any
Benefit Plan that could give rise to any Liability, and there are not any facts or
circumstances that could give rise to any Liability in the event of any such Claim and (iv)
each Benefit Plan that is intended to be a Tax-qualified plan under Section 401(a) of the
Tax Code (or similar provisions for Tax-registered or Tax-favored plans of non-United
States jurisdictions) is qualified and any trust established in connection with any Benefit
Plan that is intended to be exempt from taxation under Section 501(a) of the Tax Code (or
similar provisions for Tax-registered or Tax-favored plans of non-United States
jurisdictions) is exempt from United States federal income Taxes under Section 501(a) of
the Tax Code (or similar provisions under non-United States law). To the Knowledge of
Sellers, no circumstance and no fact or event exists that would be reasonably expected to
adversely affect the qualified status of any Benefit Plan.

() None of the Parent Employee Benefit Plans and Policies or any material
Purchased Subsidiaries Employee Benefit Plans that is an “employee pension benefit
plan” (as defined in Section 3(2) of ERISA) has failed to satisfy, as applicable, the
minimum funding standards (as described in Section 302 of ERISA or Section 412 of the
Tax Code), whether or not waived, nor has any waiver of the minimum funding standards
of Section 302 of ERISA or Section 412 of the Tax Code been requested.

{d) No Seller or any ERISA Affiliate of any Seller (including any Purchased
Subsidiary) (i) has any actual or contingent Liability {(A) under any employee benefit plan
subject to Title IV of ERISA other than the Benefit Plans (except for confributions not
yet due), (B) to the PBGC (except for the payment of premiums not yet due), which
Liability, in each case, has not been fully paid as of the date hereof, or, if applicable,
which has not been accrued in accordance with GAAP or (C) under any “multiemployer
plan” (as defined in Section 3(37) of ERISA), or (ii} will incur withdrawal Liability under
Title IV of ERISA as a result of the consummation of the transactions contemplated
hereby, except for Liabilities with respect to any of the foregoing that would not
reasonably be expected to have a Material Adverse Effect.

{e) Neither the execution of this Agreement or any Ancillary Agreement nor
the consummation of the transactions contemplated hereby (alone or in conjunction with
any other event, including termination of employment) will entitle any member of the
board of directors of Parent or any Applicable Employee who is an officer or member of
senior management of Parent to any increase in compensation or benefits, any grant of
severance, retention, change in control or other similar compensation or benefits, any
acceleration of the time of payment or vesting of any compensation or benefits (but not
including, for this purpose, any retention, stay bonus or other incentive plan, program,
arrangement that is a Retained Plan) or will require the securing or funding of any
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compensation or benefits or limit the right of Sellers, any Subsidiary of Sellers or
Purchaser or any Affiliates of Purchaser to amend, modify or terminate any Benefit Plan.
Any new grant of severance, retention, change in control or other similar compensation
or benefits to any Applicable Employee, and any payout to any Transferred Employee
under any such existing arrangements, that would otherwise occur as a result of the
execution of this Agreement or any Ancillary Agreement (alone or in conjunction with
any other event, including termination of employment), has been waived by such
Applicable Employee or otherwise cancelled.

() No amount or other entitlement currently in effect that could be received
(whether in cash or property or the vesting of property) as a result of the actions
contemplated by this Agreement and the Ancillary Agreements (alone or in combination
with any other event) by any Person who is a “disqualified individual” (as defined in
Treasury Regulation Section 1.280G-1) (each, a “Disqualified Individual™) with respect
to Sellers would be an “excess parachute payment” (as defined in Section 280G(b)(1) of
the Tax Code). No Disqualified Individual or Applicabie Employee is entitled to receive
any additional payment (e.g., any Tax gross-up or any other payment) from Sellers or any
Subsidiaries of Sellers in the event that the additional or excise Tax required by Section
409A or 4999 of the Tax Code, respectively is imposed on such individual.

(2) All individuals covered by the UAW Collective Bargaining Agreement are
either Applicable Employees or employed by a Purchased Subsidiary.

(h) Section 4.10(h) of the Sellers’ Disclosure Schedule lists all non-standard
individual agreements currently in effect providing for compensation, benefits and
perquisites for any current and former officer, director or top twenty-five (25) most
highly paid employee of Parent and any other such material non-standard individual
agreements with non-top twenty-five (25) employees.

Section 4.11 Labor Matters. There is not any labor strike, work stoppage or
lockout pending, or, to the Knowledge of Sellers, threatened in writing against or affecting any
Seller or any Purchased Subsidiary. Except as would not reasonably be expected to have a
Material Adverse Effect: (a) none of Sellers or any Purchased Subsidiary is engaged in any
material unfair labor practice; (b) there are not any unfair labor practice charges or complaints
against Sellers or any Purchased Subsidiary pending, or, to the Knowledge of Sellers, threatened,
before the National Labor Relations Board; (¢) there are not any pending or, to the Knowledge of
Sellers, threatened in writing, union grievances against Sellers or any Purchased Subsidiary as to
which there is a reasonable possibility of adverse determination; (d) there are not any pending,
or, to the Knowledge of Sellers, threatened in writing, charges against Sellers or any Purchased
Subsidiary or any of their current or former employees before the Equal Employment
Opportunity Commission or any state or local agency responsible for the prevention of unlawful
employment practices; (e) no union organizational campaign is in progress with respect to the
employees of any Seller or any Purchased Subsidiary and no question concerning representation
of such employees exists; and (f) no Seller nor any Purchased Subsidiary has received written
communication during the past five (5) years of the intent of any Governmental Authority
responsible for the enforcement of labor or employment Laws to conduct an investigation of or
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affecting Sellers or any Subsidiary of Sellers and, to the Knowledge of Sellers, no such
investigation is in progress.

Section 4.12  Investigations; Litigation. (a) To the Knowledge of Sellers, there
is no investigation or review pending by any Governmental Authority with respect to any Seller
that would reasonably be expected to have a Material Adverse Effect, and (b) there are no
actions, suits, inquiries or proceedings, or to the Knowledge of Sellers, investigations, pending
against any Seller, or relating to any of the Transferred Real Property, at law or in equity before,
and there are no Orders of or before, any Governmental Authority, in each case that would
reasonably be expected to have a Material Adverse Effect.

Section 4.13  Tax Matters. Except as would not reasonably be expected to have
a Material Adverse Effect, (a) all Tax Returns required to have been filed by, with respect to or
on behalf of any Seller, Seller Group member or Purchased Subsidiary have been timely filed
(taking into account any extension of time to file granted or obtained) and are correct and
complete in all respects, (b) all amounts of Tax required to be paid with respect to any Seller,
Seller Group member or Purchased Subsidiary (whether or not shown on any Tax Return) have
been timely paid or are being contested in good faith by appropriate proceedings and have been
reserved for in accordance with GAAP in Parent’s consolidated audited financial statements, (c)
no deficiency for any amount of Tax has been asserted or assessed by a Taxing Authority in
writing relating to any Seller, Seller Group member or Purchased Subsidiary that has not been
satisfied by payment, settled or withdrawn, (d) there are no audits, Claims or controversies
currently asserted or threatened in writing with respect to any Seller, Seller Group member or
Purchased Subsidiary in respect of any amount of Tax or failure to file any Tax Return, (e) no
Seller, Seller Group member or Purchased Subsidiary has agreed to any extension or waiver of
the statute of limitations applicable to any Tax Return, or agreed to any extension of time with
respect to a Tax assessment or deficiency, which period (after giving effect to such extension or
waiver} has not yet expired, (f) no Seller, Seller Group member or Purchased Subsidiary is a
party to or the subject of any ruling requests, private letter rulings, closing agreements,
settlement agreements or similar agreements with any Taxing Authority for any periods for
which the statute of limitations has not yet run, (g) no Seller, Seller Group member or Purchased
Subsidiary (A) has any Liability for Taxes of any Person {other than any Purchased Subsidiary),
including as a transferee or successor, or pursuant {o any contractual obligation (other than
pursuant to any commercial Contract not primarily related to Tax), or (B} is a party to or bound
by any Tax sharing agreement, Tax allocation agreement or Tax indemnity agreement (in every
case, other than this Agreement and those Tax sharing, Tax allocation or Tax indemnity
agreements that will be terminated prior to Closing and with respect to which no post-Closing
Liabilities will exist), (h) each of the Purchased Subsidiaries and each Seller and Seller Group
member has withheld or collected all Taxes required to have been withheld or collected and, to
the extent required, has paid such Taxes to the proper Taxing Authority, (i} no Seller, Seller
Group member or Purchased Subsidiary will be required to make any adjustments in taxable
income for any Tax period (or portion thereof) ending after the Closing Date, including pursuant
to Section 481{a) or 263 A of the Tax Code or any similar provision of foreign, provincial, state,
local or other Law as a result of transactions or events occurring, or accounting methods
employed, prior to the Closing, nor is any application pending with any Taxing Authority
requesting permission for any changes in accounting methods that relate to any Seller, Seller
Group member or Purchased Subsidiary, (j) the Assumed Liabilities were incurred through the
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Ordinary Course of Business, (k) there are no Tax Encumbrances on any of the Purchased Assets
or the assets of any Purchased Subsidiary (other than Permitted Encumbrances for which
appropriate reserves have been established (and to the extent that such liens relate to a period
ending on or before December 31, 2008, the amount of any such Liability is accrued or reserved
for as a Liability in accordance with GAAP in the audited consolidated balance sheet of Sellers
at December 31, 2008)), (1) none of the Purchased Subsidiaries or Sellers has been a “distributing
corporation” or a “controlled corporation” in a distribution intended to qualify under Section
355(a) of the Tax Code, {m) none of the Purchased Subsidiaries, Sellers or Seller Group
members has participated in any “listed transactions” or “reportable transactions” within the
meaning of Treasury Regulations Section 1.6011-4, (n) there are no unpaid Taxes with respect to
any Seller, Seller Group member or Purchased Asset for which Purchaser will have liability as a
transferee or successor and (o) the most recent financial statements contained in the Parent SEC
Documents reflect an adequate reserve for all Taxes payable by Sellers, the Purchased
Subsidiaries and the members of all Seller Groups for all taxable periods and portions thereof
through the date of such financial statements.

Section 4.14  Intellectual Property and IT Systems.

(a) Except as would not reasonably be expected to have a Material Adverse
Effect: (i) each Seller and each Purchased Subsidiary owns, controls, or otherwise
possesses sufficient rights to use, free and clear of all Encumbrances (other than
Permitted Encumbrances) all Intellectual Property necessary for the conduct of its
business in substantially the same manner as conducted as of the date hereof; and (ii) all
Intellectual Property owned by Sellers that is necessary for the conduct of the business of
Sellers and each Purchased Subsidiary as conducted as of the date hereof is subsisting
and in full force and effect, has not been adjudged invalid or unenforceable, has not been
abandoned or allowed to lapse, in whole or in part, and to the Knowledge of Sellers, is
valid and enforceable.

(b) Except as would not reasonably be expected to have a Material Adverse
Effect, all necessary registration, maintenance and renewal fees in conpection with the
Intellectual Property owned by Sellers have been paid and all necessary documents and
certificates in connection with such Intellectual Property have been filed with the relevant
patent, copyright, trademark or other authorities in the United States or applicable foreign
jurisdictions, as the case may be, for the purposes of prosecuting, maintaining or
renewing such Intellectual Property.

{c) Except as would not reasonably be expected to have a Matertal Adverse
Effect, no Intellectual Property owned by Sellers is the subject of any licensing or
franchising Contract that prohibits or materially restricts the conduct of business as
presently conducted by any Seller or Purchased Subsidiary or the transfer of such
Intellectual Property.

(d) Except as would not reasonably be expected to have a Material Adverse
Effect: (i) the Intellectual Property or the conduct of Sellers’ and the Purchased
Subsidiaries’ businesses does not infringe, misappropriate, dilute, or otherwise violate or
conflict with the trademarks, patents, copyrights, inventions, trade secrets, proprietary
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information and technology, know-how, formulae, rights of publicity or any other
intellectual property rights of any Person; (ii) to the Knowledge of Sellers, no other
Person is now infringing or in conflict with any Intellectual Property owned by Sellers or
Sellers’ rights thereunder; and (iii) no Seller or any Purchased Subsidiary has received
any written notice that it is violating or has violated the trademarks, patents, copyrights,
inventions, trade secrets, proprietary information and technology, know-how, formulae,
rights of publicity or any other intellectual property rights of any third party.

(e) Except as would not reasonably be expected to have a Material Adverse
Effect, no holding, decision or judgment has been rendered by any Governmental
Authority against any Seller, which would limit, cancel or invalidate any Intellectual
Property owned by Sellers.

® No action or proceeding is pending, or to the Knowledge of Sellers,
threatened, on the date hereof that (i) seeks to limit, cancel or invalidate any Intellectual
Property owned by Sellers or such Sellers’ ownership interest therein; and (i) if
adversely determined, would reasonably be expected to have a Material Adverse Effect.

(g) Except as would not reasonably be expected to have a Material Adverse
Effect, Sellers and the Purchased Subsidiaries have taken reasonable actions to (i)
maintain, enforce and police their Intellectual Property; and (ii) protect their material
Software, websites and other systems (and the information therein) from unauthorized
access or use.

{h) Except as would not reasonably be expected to have a Material Adverse
Effect: (i) each Seller and Purchased Subsidiary has taken reasonable steps to protect its
rights in, and confidentiality of, all the Trade Secrets, and any other confidential
information owned by such Seller or Purchased Subsidiary; and (ii) to the Knowledge of
Sellers, such Trade Secrets have not been disclosed by Sellers to any Person except
pursuant to a valid and appropriate non-disclosure, license or any other appropriate
Contract that has not been breached.

€3] Except as would not reasonably be expected to have a Material Adverse
Effect, there has not been any malfunction with respect to any of the Software, electronic
data processing, data communication lines, telecommunication lines, firmware, hardware,
Internet websites or other information technology equipment of any Seller or Purchased
Subsidiary since April 1, 2007, which has not been remedied or replaced in all respects.

) Except as would not reasonably be expected to have a Material Adverse
Effect: (i) the consummation of the transactions contemplated by this Agreement will not
cause to be provided or licensed to any third Person, or give rise to any rights of any third
Person with respect to, any source code that is part of the Software owned by Sellers; and
(ii) Sellers have implemented reasonable disaster recovery and back-up plans with
respect to the Software.

Section 4.15 Real Property. Each Seller owns and has valid title to the
Transferred Real Property that is Owned Real Property owned by it and has valid leasehold or
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subleasehold interests, as the case may be, in all of the Transferred Real Property that is Leased
Real Property leased or subleased by if, in each case, free and clear of all Encumbrances, other
than Permitted Encumbrances. Each of Sellers and the Purchased Subsidiaries has complied
with the terms of each lease, sublease, license or other Confract relating to the Transferred Real
Property to which it is a party, except any failure to comply that would not reasonably be
expected to have a Material Adverse Effect.

Section 4.16  Material Contracts.

(a) Except for this Agreement, the Parent Employee Benefit Plans and
Policies, except as filed with, or disclosed or incorporated in, the Parent SEC Documents
or except as set forth on Section 4.16 of the Sellers’ Disclosure Schedule, as of the date
hereof, no Seller is a party to or bound by (i) any “material contract” (as such term is
defined in Item 601(b)(10} of Regulation S-K of the SEC); (ii) any non-compete or
exclusivity agreement that materially restricts the operation of Sellers’ core business; (iii)
any asset purchase agreement, stock purchase agreement or other agreement entered into
within the past six years governing a material joint venture or the acquisition or
disposition of assets or other property where the consideration paid or received for such
assets or other property exceeded $500,000,000 (whether in cash, stock or otherwise);
(iv) any agreement or series of related agreements with any supplier of Sellers who
directly support the production of vehicles, which provided collectively for payments
by Sellers to such supplier in excess of $250,000,000 during the 12-month period ended
December 31, 2008; (v) any agreement or series of related agreements with any supplier
of Sellers who does not directly support the production of vehicles, which, provided
collectively for payments by Sellers to such supplier in excess of $100,000,000 during
the 12-month pericd ended Aprl 30, 2009; (vi) any Confract relating to the lease or
purchase of aircraft; (vii) any setilement agreement where a Seller has paid or may be
required to pay an amount in excess of $100,000,000 to settle the Claims covered by such
settlement agreement; (viii) any material Contract that will, following the Closing, as a
result of transactions contempiated hereby, be between or among a Seller or any Retained
Subsidiary, on the one hand, and Purchaser or any Purchased Subsidiary, on the other
hand (other than the Ancillary Agreements); and (ix) agreements entered into in
connection with a material joint venture (all Contracts of the type described in this
Section 4.16(a) being referred to herein as “Seller Material Contracts™).

(b) No Seller is in breach of or default under, or has received any written
notice alleging any breach of or default under, the terms of any Seller Material Contract
or material License, where such breach or default would reasonably be expected to have a
Material Adverse Effect. To the Knowledge of Sellers, no other party to any Seller
Material Contract or material License is in breach of or default under the terms of any
Seller Matenial Contract or material License, where such breach or default would
reasonably be expected to have a Material Adverse Effect. Except as would not
reasonably be expected to have a Material Adverse Effect, each Seller Material Contract
or material License is a valid, binding and enforceable obligation of such Seller that is
party thereto and, to the Knowledge of Sellers, of each other party thereto, and is in full
force and effect, except as enforceability may be limited by applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws
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relating to or affecting the enforcement of creditors’ rights generally from time to time in
effect and by general equitable principies relating to enforceability, including principles
of commercial reasonableness, good faith and fair dealing.

Section 4.17 Dealer Sales and Service Agreements for Continuing Brands.
Parent is not in breach of or default under the terms of any United States dealer sales and
service Contract for Continuing Brands other than any Excluded Continuing Brand
Dealer Agreement (each, a “Dealer Agreement”), where such breach or default would
reasonably be expected to have a Material Adverse Effect. To the Knowledge of Sellers,
no other party to any Dealer Agreement is in breach of or default under the terms of such
Dealer Agreement, where such breach or default would not reasonably be expected to
have a Material Adverse Effect. Except as would not reasonably be expected to have a
Material Adverse Effect, each Dealer Agreement is a valid and binding obligation of
Parent and, to the Knowledge of Sellers, of each other party thereto, and is in full force
and effect, except as enforceability may be limited by applicable bankruptcy,
reorganization, insolvency, moratorium, fraudulent transfer and other similar Laws
relating to or affecting the enforcement of creditors’ rights generally from time to time in
effect and by general equitable principles relating to enforceability, including principles
of commercial reasonableness, good faith and fair dealing.

Section 4.18 Sellers’ Products.

{(a) To the Knowledge of Sellers, since April 1, 2007, neither Sellers nor any
Purchased Subsidiary has conducted or decided to conduct any material recall or other
field action concerning any product developed, designed, manufactured, sold, provided or
placed in the stream of commerce by or on behalf of any Seller or any Purchased
Subsidiary.

(b) As of the date hereof, there are no material pending actions for negligence,
manufacturing negligence or improper workmanship, or material pending actions, in
whole or in part, premised upon product liability, against or otherwise naming as a party
any Seller, Purchased Subsidiary or any predecessor-in-interest of any of the foregoing
Persons, or to the Knowledge of Sellers, threatened in writing or of which Seller has
received written notice that involve a product liability Claim resulting from the
ownership, possession or use of any product manufactured, sold or delivered by any
Seller, any Purchased Subsidiary or any predecessor-in-interest of any of the foregoing
Persons, which would reasonably be expected to have a Material Adverse Effect.

(c) To the Knowledge of Sellers and except as would not reasonably be
expected to have a Material Adverse Effect, no supplier to any Seller has threatened in
writing to cease the supply of products or services that could impair future production at
a major production facility of such Seller.

Section 4.19  Certain Business Practices. FBEach of Sellers and the Purchased
Subsidiaries is in compliance with the legal requirements under the Foreign Corrupt Practices
Act, as amended (the “FCPA”), except for such failures, whether individually or in the
aggregate, to maintain books and records or internal controls as required thereunder that are not
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material. To the Knowledge of Sellers, since April 1, 2007, no Seller or Purchased Subsidiary,
nor any director, officer, employee or agent thereof, acting on its, his or her own behalf or on
behalf of any of the foregoing Persons, has offered, promised, authorized the payment of, or
paid, any money, or the transfer of anything of value, directly or indirectly, to or for the benefit
of: (a) any employee, official, agent or other representative of any foreign Governmental
Authority, or of any public international organization; or (b} any foreign political party or official
thereof or candidate for foreign political office for the purpose of influencing any act or decision
of such recipient in the recipient’s official capacity, or inducing such recipient to use his, her or
its influence to affect any act or decision of such foreign government or department, agency or
instrumentality thereof or of such public intemnational organization, or securing amy improper
advantage, in the case of both clause (a) and (b} above, in order to assist any Seller or any
Purchased Subsidiary to obtain or retain business for, or to direct business to, any Seller or any
Purchased Subsidiary and under circumstances that would subject any Seller or any Purchased
Subsidiary to material Liability under any applicable Laws of the United States (including the
FCPA) or of any foreign jurisdiction where any Seller or any Purchased Subsidiary does business
relating to corruption, bribery, ethical business conduct, money laundering, political
contributions, gifts and gratuities, or lawful expenses.

Section 4.20 Brokers and Other Advisors. No broker, investment banker,
financial advisor, counsel (other than legal counsel) or other Person is entitled to any broker’s,
finder’s or financial advisor’s fee or commission (collectively, “Advisory Fees”) in connection
with the transactions contemplated by this Agreement based upon arrangements made by or on
behalf of Sellers or any Affiliate of any Seller.

Section 4.21  Investment Representations.

(a) Each Seller is acquiring the Parent Shares for its own account solely for
investment and not with a view to, or for sale in connection with, any distribution thereof
in violation of the Securities Act or the applicable securities Laws of any jurisdiction.
Each Seller agrees that it shall not transfer any of the Parent Shares, except in compliance
with the Securities Act and with the applicable securities Laws of any other jurisdiction.

) Each Seller is an “Accredited Investor” as defined in Rule 501(a)
promuigated under the Securities Act.

(c) Each Seller understands that the acquisition of the Parent Shares to be
acquired by it pursuant to the terms of this Agreement involves substantial risk. Each
Seller and its officers have experience as an investor in the Equity Interests of companies
such as the ones being transferred pursuant to this Agreement and each Seller
acknowledges that it can bear the economic risk of its investment and has such
knowledge and experience in financial or business matters that it is capable of evaluating
the merits and risks of its investment in the Parent Shares to be acquired by it pursuant to
the transactions contemplated by this Agreement.

{d) Each Seller further understands and acknowledges that the Parent Shares
have not been registered under the Securities Act or under the applicable securities Laws
of any jurisdiction and agrees that the Parent Shares may not be sold, transferred, offered
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for sale, pledged, hypothecated or otherwise disposed of without registration under the
Securities Act or under the applicable securities Laws of any jurisdiction, or, in each
case, an applicable exemption therefrom.

(e) Each Seller acknowledges that the offer and sale of the Parent Shares has
not been accomplished by the publication of any advertisement.

Section 4.22 No Other Representations or Warranties of Sellers. EXCEPT
FOR THE REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS ARTICLE
IV, NONE OF SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER
MAKES ANY OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY
WITH RESPECT TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE
PURCHASED ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY
OTHER INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. WITHOQUT LIMITING THE FOREGOING, EXCEPT AS SET
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN
THIS ARTICLE 1V, SELLERS MAKE NO REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A)
MERCHANTABILITY, FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR
NON-INFRINGEMENT OF THE PURCHASED ASSETS, (B) ANY INFORMATION,
WRITTEN OR ORAL AND IN ANY FORM PROVIDED OR MADE AVAILABLE
(WHETHER BEFORE OR, IN CONNECTION WITH ANY SUPPLEMENT,
MODIFICATION OR UPDATE TO THE SELLERS’ DISCLOSURE SCHEDULE
PURSUANT TO SECTION 6.5, SECTION 6.6 OR SECTION 6.26, AFTER THE DATE
HEREOF) TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES,
INCLUDING 1IN “DATA ROOMS” (INCLUDING ON-LINE DATA ROOMS),
MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT” DISCUSSIONS,
RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF THEM OR OTHER
COMMUNICATIONS BETWEEN THEM OR ANY OF THEIR REPRESENTATIVES, ON
THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR ANY OF THEIR
REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY OR
COMPLETENESS OF ANY SUCH INFORMATION, OR ANY PROJECTIONS,
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (C)
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’* BUSINESS
OR THE PURCHASED ASSETS.

ARTICLE VY
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Sellers as follows;

Section 5.1  Organization and Good Standing. Purchaser is a legal entity duly
organized, validly existing and in good standing under the Laws of its jurisdiction of
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incorporation. Purchaser has the requisite corporate power and authority to own, lease and
operate its assets and to carry on its business as now being conducted.

Section 5.2 Authorization; Enforceability.

(a) Purchaser has the requisite corporate power and authority to (i) execute
and deliver this Agreement and the Ancillary Agreements to which it is a party; (ii)
perform its obligations hereunder and thereunder; and (ii1) consummate the transactions
contemplated by this Agreement and the Ancillary Agreements to which it is a party.

(b) This Agreement constitutes, and each of the Ancillary Agreements to
which Purchaser is a party, when duly executed and delivered by Purchaser, shall
constitute, a valid and legally binding obligation of Purchaser (assuming that this
Agreement and such Ancillary Agreements constitute valid and legally binding
obligations of each Seller that is a party thereto and the other applicable parties thereto),
enforceable against Purchaser in accordance with its respective terms and conditions,
except as may be limited by applicable bankruptcy, reorganization, insolvency,
moratorium, fraudulent transfer and other similar Laws relating to or affecting the
enforcement of creditors’ rights generally from time to time in effect and by general
equitable principles relating to enforceability, including principles of commercial
reasonableness, good faith and fair dealing.

Section 5.3 Noncontravention; Consents.

(a) The execution and delivery by Purchaser of this Agreement and the
Ancillary Agreements to which it is a party, and (subject to the entry of the Sale
Approval Order) the consummation by Purchaser of the transactions contemplated hereby
and thereby, do not (i) violate any Law to which Purchaser or its assets is subject; (i1)
conflict with or result in a breach of any provision of the Organizational Documents of
Purchaser; or (iii) create a breach, default, termination, cancellation or acceleration of any
obligation of Purchaser under any Contract to which Purchaser is a party or by which
Purchaser or any of its assets or properties is bound or subject, except for any of the
foregoing in the cases of clauses (i) and (iii), that would not reasonably be expected to
have a material adverse effect on Purchaser’s ability to consummate the transactions
contemplated hereby or thereby or to perform any of its obligations under this Agreement
or any Ancillary Agreement to which it is a party (a “Purchaser Material Adverse
Effect™).

(b) No consent, waiver, approval, Order, Permit or authorization of, or
declaration or filing with, or notification to, any Person or Governmental Authority is
required by Purchaser for the consummation by Purchaser of the transactions
contemplated by this Agreement or the Ancillary Agreements to which it is a party or the
compliance by Purchaser with any of the provisions hereof or thereof, except for (i)
comphiance with the applicable requirements of any Antitrust Laws and (ii) such consent,
waiver, approval, Order, Permit, qualification or authorization of, or declaration or filing
with, or notification to, any Governmental Authority, the failure of which to be received
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or made would not, individually or in the aggregate, reasonably be expected to have a
Purchaser Material Adverse Effect.

Section 5.4  Capitalization.

(a) As of the date hereof, Sponsor holds beneficially and of record 1,000
shares of common stock, par value $0.01 per share, of Purchaser, which constitutes all of
the outstanding capital stock of Purchaser, and all such capital stock is validly issued,
fully paid and nonassessable.

(b) Immediately following the Closing, the authorized capital stock of
Purchaser (or, if a Holding Company Reorganization has occurred prior to the Closing,
Holding Company) will consist of 2,500,000,000 shares of common stock, par value
$0.01 per share (“Common Stock™), and 1,000,000,000 shares of preferred stock, par
value $0.01 per share (“Preferred Stock™), of which 360,000,000 shares of Preferred
Stock are designated as Series A Fixed Rate Cumulative Perpetual Preferred Stock, par
value $0.01 per share (the “Series A Preferred Stock™).

(9] Immediately following the Closing, (i) Canada or one or more of its
Affiliates will hold beneficially and of record 58,368,644 shares of Common Stock and
16,101,695 shares of Series A Preferred Stock (collectively, the “Canada Shares™), (ii)
Sponsor or one or more of its Affiliates collectively will hold beneficially and of record
304,131,356 shares of Common Stock and 83,898,305 shares of Series A Preferred Stock
(coltectively, the “Sponsor Shares™) and (iii) the New VEBA will hold beneficially and of
record 87,500,000 shares of Common Stock and 260,000,000 shares of Series A
Preferred Stock (collectively, the “VEBA Shares™). Immediately following the Closing,
there will be no other holders of Common Stock or Preferred Stock.

(d) Except as provided under the Parent Warrants, VEBA Warrants, Equity
Incentive Plans or as disclosed on the Purchaser’s Disclosure Schedule, there are and,
immediately following the Closing, there will be no oufstanding options, warrants,
subscriptions, calls, convertible securities, phantom equity, equity appreciation or sinular
rights, or other rights or Contracts (contingent or otherwise) (including any right of
conversion or exchange under any outstanding security, instrument or other Contract or
any preemptive right) obligating Purchaser to deliver or sell, or cause to be issued,
delivered or sold, any shares of its capital stock or other equity securities, instruments or
rights that are, directly or indirectly, convertible into or exercisable or exchangeable for
any shares of its capital stock. There are no outstanding contractual obligations of
Purchaser to repurchase, redeem or otherwise acquire any shares of its capital stock or to
provide funds to, or make any material investment (in the form of a loan, capital
contribution or otherwise) in, any other Person. There are no voting trusts, shareholder
agreements, proxies or other Contracts or understandings in effect with respect to the
voting or transfer of any of the shares of Common Stock to which Purchaser is a party or
by which Purchaser is bound. Except as provided under the Equity Registration Rights
Agreement or as disclosed in the Purchaser’s Disclosure Schedule, Purchaser has not
granted or agreed to grant any holders of shares of Common Stock or securities
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convertible into shares of Common Stock registration rights with respect to such shares
under the Securities Act.

(e) Immediately following the Closing, (i) all of the Canada Shares, the Parent
Shares and the Sponsor Shares will be duly and validly authorized and issued, fully paid
and nonassessable, and will be issued in accordance with the registration or qualification
provisions of the Securities Act or pursuant to valid exemptions therefrom and (ii) none
of the Canada Shares, the Parent Shares or the Sponsor Shares will be issued in violation
of any preemptive rights.

Section 5.5 Valid Issuance of Shares. The Parent Shares, Adjustment Shares
and the Common Stock underlying the Parent Warrants, when issued, sold and delivered in
accordance with the terms and for the consideration set forth in this Agreement and the related
warrant agreement, as applicable, will be (a) validly issued, fully paid and nonassessable and (b)
free of restrictions on transfer other than restrictions on transfer under applicable state and
federal securities Laws and Encumbrances created by or imposed by Sellers. Assuming the
accuracy of the representations of Sellers in Section 4.21, the Parent Shares, Adjustment Shares
and Parent Warrants will be issued in compliance with all applicable federal and state securities
Laws.

Section 5.6 Investment Representations.

(a) Purchaser is acquiring the Transferred Equity Interests for its own account
solely for investment and not with a view to, or for sale in comnection with, any
distribution thereof in violation of the Securities Act or the applicable securities Laws of
any jurisdiction. Purchaser agrees that it shall not transfer any of the Transferred Equity
Interests, except in compliance with the Securities Act and with the applicable securities
Laws of any other jurisdiction.

(b} Purchaser is an “Accredited Investor” as defined in Rule 501(a)
promulgated under the Securities Act.

(¢) Purchaser understands that the acquisition of the Transferred Equity
Interests to be acquired by it pursuant to the terms of this Agreement involves substantial
risk. Purchaser and its officers have experience as an investor in Equity Interests of
companies such as the ones being transferred pursuant to this Agreement and Purchaser
acknowledges that it can bear the economic risk of its investment and has such
knowledge and experience in financial or business matters that it is capable of evaluating
the merits and risks of its investment in the Transferred Equity Interests to be acquired by
it pursuant to the transactions contemplated hereby.

(d) Purchaser further understands and acknowledges that the Transferred
Equity Interests have not been registered under the Securities Act or under the applicable
securities Laws of any jurisdiction and agrees that the Transferred Equity Interests may
not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of
without registration under the Securities Act or under the applicable securities Laws of
any jurisdiction, or, in each case, an applicable exemption therefrom.
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(e} Purchaser acknowledges that the offer and sale of the Transferred Equity
Interests has not been accomplished by the publication of any advertisement.

Section 5.7  Continuity of Business Enterprise. It is the present intention of
Purchaser to directly, or indirectly through its Subsidiaries, continue at least one significant
historic business line of each Seller, or use at least a significant portion of each Seller’s historic
business assets in a business, in each case, within the meaning of Treas. Reg. § 1.368-1(d).

Section 5.8  Integrated Transaction. Sponsor has contributed, or will, prior to
the Closing, contribute the UST Credit Facilities, a portion of the DIP Facility that is owed as of
the Closing and the UST Warrant to Purchaser solely for the purposes of effectuating the
transactions contemplated by this Agreement.

Section 5.9  No Other Representations or Warranties of Sellers, PURCHASER
HEREBY ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES CONTAINED IN ARTICLE IV, NONE OF
SELLERS AND ANY PERSON ACTING ON BEHALF OF A SELLER MAKES ANY
OTHER EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY WITH RESPECT
TO SELLERS, ANY OF THEIR AFFILIATES, SELLERS’ BUSINESS, THE PURCHASED
ASSETS, THE ASSUMED LIABILITIES OR WITH RESPECT TO ANY OTHER
INFORMATION PROVIDED TO PURCHASER OR ANY OF ITS AFFILIATES OR
REPRESENTATIVES IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. WITHOUT LIMITING THE FOREGOING, EXCEPT AS SET
FORTH IN THE REPRESENTATIONS AND WARRANTIES OF SELLERS CONTAINED IN
ARTICLE 1V, PURCHASER FURTHER HEREBY ACKNOWLEDGES AND AGREES
THAT SELLERS MAKE NO REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, AT LAW OR IN EQUITY, WITH RESPECT TO (A) MERCHANTABILITY,
FITNESS FOR ANY PARTICULAR PURPOSE OR USE, TITLE OR NON-INFRINGEMENT
OF THE PURCHASED ASSETS, (B) ANY INFORMATION, WRITTEN OR ORAL AND IN
ANY FORM PROVIDED OR MADE AVAILABLE (WHETHER BEFORE OR, IN
CONNECTION WITH ANY SUPPLEMENT, MODIFICATION OR UPDATE TO THE
SELLERS’ DISCLOSURE SCHEDULE PURSUANT TO SECTION 6.5, SECTION 6.6 OR
SECTION 6.26, AFTER THE DATE HEREOF) TO PURCHASER OR ANY OF ITS
REPRESENTATIVES, INCLUDING IN “DATA ROOMS” (INCLUDING ON-LINE DATA
ROOMS), MANAGEMENT PRESENTATIONS, FUNCTIONAL “BREAK-OUT”
DISCUSSIONS, RESPONSES TO QUESTIONS SUBMITTED ON BEHALF OF IT OR
OTHER COMMUNICATIONS BETWEEN IT OR ANY OF ITS AFFILIATES OR
REPRESENTATIVES, ON THE ONE HAND, AND SELLERS, THEIR AFFILIATES, OR
ANY OF THEIR REPRESENTATIVES, ON THE OTHER HAND, OR ON THE ACCURACY
OR COMPLETENESS OF ANY SUCH INFORMATION OR (C) ANY PROJECTIONS,
ESTIMATES, BUSINESS PLANS OR BUDGETS DELIVERED TO OR MADE AVAILABLE
TO PURCHASER OR ANY OF ITS AFFILIATES OR REPRESENTATIVES OR (D)
FUTURE REVENUES, EXPENSES OR EXPENDITURES, FUTURE RESULTS OF
OPERATIONS (OR ANY COMPONENT THEREOF), FUTURE CASH FLOWS OR FUTURE
FINANCIAL CONDITION (OR ANY COMPONENT THEREOF) OF SELLERS’ BUSINESS
OR THE PURCHASED ASSETS.
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ARTICLE VI
COVENANTS

Section 6.1  Access to Information.

{(a) Sellers agree that, until the earlier of the Executory Conftract Designation
Deadline and the termination of this Agreement, Purchaser shall be entitled, through its
Representatives or otherwise, to have reasonable access to the executive officers and
Representatives of Sellers and the properties and other facilities, businesses, books,
Contracts, personnel, records and operations (including the Purchased Assets and
Assumed Liabilities) of Sellers and their Subsidiaries, including access to systems, data,
databases for benefit plan administration; provided however, that no such investigation or
examination shall be permifted to the extent that it would, in Sellers’ reasonable
determination, require any Seller, any Subsidiary of any Seller or any of their respective
Representatives to disclose information subject to attorney-client privilege or in conflict
with any confidentiality agreement to which any Seller, any Subsidiary of any Seller or
any of their respective Representatives are bound (in which case, to the extent requested
by Purchaser, Sellers will use reasonable best efforts to seek an amendment or
appropriate waiver, or necessary consents, as may be required fo avoid such conflict, or
restructure the form of access, so as to permit the access requested); provided further, that
notwithstanding the notice provisions in Section 9.2 hereof, all such requests for access
to the executive officers of Sellers shall be directed, prior to the Closing, to the Chief
Financial Officer of Parent or his designee, and following the Closing, to the Chief
Restructuring Officer of Parent or his or her designee. If any material is withheld
pursuant to this Section 6.1(a), Seller shall inform Purchaser in writing as to the general
nature of what is being withheld and the reason for withholding such material.

(b)  Any investigation and examination contemplated by this Section 6.1 shall
be subject to restrictions set forth in Section 6.24 and under applicable Law. Sellers shall
cooperate, and shall cause their Subsidiaries and each of their respective Representatives
to cooperate, with Purchaser and its Representatives in connection with such
investigation and examination, and each of Purchaser and its Representatives shall use
their reasonable best efforts to not materially interfere with the business of Sellers and
their Subsidiaries. Without limiting the generality of the foregoing, subject to Section
6.1(a), such investigation and examination shall include reasonable access to Sellers’
executive officers (and employees of Sellers and their respective Subsidiaries identified
by such executive officers), offices, properties and other facilities, and books, Contracts
and records (including any document retention policies of Sellers) and access to
accountants of Sellers and each of their respective Subsidiaries (provided that Sellers and
each of their respective Subsidiaries, as applicable, shall have the right to be present at
any meeting between any such accountant and Purchaser or Representative of Purchaser,
whether such meeting is in person, telephonic or otherwise) and Sellers and each of their
respective Subsidiaries and their Representatives shall prepare and furnish to Purchaser’s
Representatives such additional financial and operating data and other information as
Purchaser may from time to time reasonably request, subject, in each case, to the
confidentiality restrictions outlined in this Section 6.1. Notwithstanding anything
contained herein to the contrary, Purchaser shall consult with Sellers prior to conducting
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any environmental investigations or examinations of any nature, including Phase I and
Phase II site assessments and any environmental sampling in respect of the Transferred
Real Property.

Section 6.2 Conduct of Business.

(a) Except as (i) otherwise expressly contemplated by or permitted under this
Agreement, including the DIP Facility, (ii) disclosed on Section 6.2 of the Sellers’
Disclosure Schedule; (iit) approved by the Bankruptcy Court (or any other court or other
Governmental Authority in connection with any other bankruptcy, insolvency or similar
proceeding filed by or in respect of any Subsidiary of Parent); or (iv) required by or
resulting from any changes to applicable Laws, from and after the date of this Agreement
and until the earlier of the Closing and the termination of this Agreement, Sellers shall
and shall cause each Purchased Subsidiary to (A) conduct their operations in the Ordinary
Course of Business, (B) not take any action inconsistent with this Agreement or with the
consummation of the Closing, (C) use reasonable best efforts to preserve in the Ordinary
Course of Business and in all material respects the present relationships of Sellers and
each of their Subsidiaries with their respective customers, suppliers and others having
significant business dealings with them, (D) not take any action to cause any of Sellers’
representations and warranties set forth in ARTICLE IV to be untrue in any material
respect as of any such date when such representation or warranty is made or deemed to be
made and (E) not take any action that would reasonably be expected to materially prevent
or delay the Closing.

(b) Subject to the exceptions contained in clauses (i) through (iv) of Section
6.2(a), each Seller agrees that, from and after the date of this Agreement and until the
earlier of the Closing and the termination of this Agreement, without the prior written
consent of Purchaser (which consent shall not be unreasonably withheld, conditioned or
delayed), such Seller shall not, and shall not permit any of the Key Subsidiaries (and in
the case of clauses (i), (ix), {xiii) or {xvi), shall not permit any Purchased Subsidiary) to:

)] take any action with respect to which any Seller has granted
approval rights to Sponsor under any Contract, including under the UST Credit
Facilities, without obtaining the prior approval of such action from Sponsor;

(i) issue, sell, pledge, create an Encumbrance or otherwise dispose of
or authorize the issuance, sale, pledge, Encumbrance or disposition of any Equity
Interests of the Transferred Entities, or grant any options, warrants or other rights
to purchase or obtain (including upon conversion, exchange or exercise) any such
Equity Interests;

(iii) declare, set aside or pay any dividend or make any distribution
(whether in cash, securities or other property or by allocation of additional
Indebtedness to any Seller or any Key Subsidiary without receipt of fair value
with respect to any Equity Interest of Seller or any Key Subsidiary), except for
dividends and distributions among the Purchased Subsidiaries;
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(iv) directly or indirectly, purchase, redeem or otherwise acquire any
Equity Interests or any rights to acquire any Equity Interests of any Seller or Key
Subsidiary;

(v) materially change any of its financial accounting policies or
procedures or any of its methods of reporting income, deductions or other
material items for financial accounting purposes, except as permitted by GAAP, a
SEC rule, regulation or policy or applicable Law, or as modified by Parent as a
result of the filing of the Banlauptcy Cases;

(vi) adopt any amendments to its Organizational Documents or permit
the adoption of any amendment of the Organizational Documents of any Key
Subsidiary or effect a split, combination or reclassification or other adjustment of
Equity Interests of any Purchased Subsidiary or a recapitalization thereof;

(vii) sell, pledge, lease, transfer, assign or dispose of any Purchased
Asset or permit any Purchased Asset to become subject to any Encumbrance,
other than a Permitted Encumbrance, in each case, except in the Ordinary Course
of Business or pursuant to a Contract in existence as of the date hereof (or entered
into in compliance with this Section 6.2);

(viii) (A) incur or assume any Indebtedness for borrowed money or issue
any debt securities, except for Indebtedness for borrowed money incurred by
Purchased Subsidiaries under existing lines of credit (including through the
incurrence of Intercompany Obligations) to fund operations of Purchased
Subsidiaries and Indebtedness for borrowed money incurred by Sellers under the
DIP Facility or (B) assume, guarantee, endorse or otherwise become liable or
responsible (whether directly, contingently or otherwise) for the obligations of
any other Person, except for Indebtedness for borrowed money among any Seller
and Subsidiary or among the Subsidiaries;

(ix) discharge or satisfy any Indebtedness in excess of $100,000,000
other than the discharge or satisfaction of any Indebtedness when due in
accordance with its originally scheduled terms;

(x) other than as is required by the terms of a Parent Employee Benefit
Plan and Policy (in effect on the date hereof and set forth on Section 4.10 of the
Sellers’ Disclosure Schedule), any Assumed Plan (in effect on the date hereof) the
UAW Collective Bargaining Agreement or consistent with the expiration of a
Collective Bargaining Agreement, the Settlement Agreement, the UAW Retiree
Settlement Agreement or as may be required by applicable Law or TARP or
under any enhanced restrictions on executive compensation agreed to by Sellers
and Sponsor, (A) increase the compensation or benefits of any Employee of
Sellers or any Purchased Subsidiary (except for increases in salary or wages in the
Ordinary Course of Business with respect to Employees who are not current or
former directors or officers of Sellers or Seller Key Personnel), (B) grant any
severance or termination pay to any Employee of Sellers or any Purchased
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Subsidiary except for severance or termination pay provided under any Parent
Employee Benefit Plan and Policy or as the result of a settlement of any pending
Claim or charge involving a Governmental Authority or litigation with respect to
Employees who are not current or former officers or directors of Sellers or Seller
Key Personnel), (C) establish, adopt, enter into, amend or terminate any Benefit
Plan (including any change to any actuarial or other assumption used to calculate
funding obligations with respect to any Benefit Plan or any change to the manner
in which contributions to any Benefit Plan are made or the basis on which such
contributions are determined), except where any such action would reduce
Sellers’ costs or Liabilities pursuant to such plan, (D) grant any awards under any
Benefit Plan (including any equity or equity-based awards), (E) increase or
promise to increase or provide for the funding under any Benefit Plan, (F) forgive
any loans to Employees of Sellers or any Purchased Subsidiary (other than as part
of a settlement of any pending Claim or charge involving a Governmental
Authority or litigation in the Ordinary Course of Business or with respect to
obligations of Employees whose employment is terminated by Sellers or a
Purchased Subsidiary in the Ordinary Course of Business, other than Employees
who are current or former officers or directors of Sellers or Seller Key Personnel
or directors of Sellers or a Purchased Subsidiary) or (Q) exercise any discretion to
accelerate the time of payment or vesting of any compensation or benefits under
any Benefit Plan;

(x1) modify, amend, terminate or waive any rights under any Affiliate
Contract or Seller Material Contract (except for any dealer sales and service
Coniracts or as conterplated by Section 6.7) in any material respect in a manner
that is adverse to any Seller that is a party thereto, other than in the Ordinary
Course of Business;

(xii) enter into any Seller Material Contract other than as contemplated
by Section 6.7;
(xiii) acquire (including by merger, consolidation, combination or

acquisition of Equity Interests or assets) any Person or business or division
thereof (other than acquisitions of portfolio assets and acquisitions in the Ordinary
Course of Business) in a transaction (or series of related transactions) where the
aggregate consideration paid or received (including non-cash equity
consideration) exceeds $100,000,000;

(xiv) alter, whether through a complete or partial liquidation,
dissolution, merger, consolidation, restructuring, reorganization or in any other
manner, the legal structure or ownership of any Key Subsidiary, or adopt or
approve a plan with respect to any of the foregoing;

(xv) enter into any Contract that limits or otherwise restricts or that
would reasonably be expected to, after the Closing, restrict or limit in any
material respect (A} Purchaser or any of its Subsidiaries or any successor thereto
or (B) any Affiliates of Purchaser or any successor thereto, in the case of each of
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clause (A) or (B), from engaging or competing in any line of business or in any
geographic area;

(xvi) enter into any Confracts for capital expenditures, exceeding
$100,000,000 in the aggregate in connection with any single project or group of
related projects;

(xvii) open or reopen any major production facility; and
(xviii) agree, in writing or otherwise, to take any of the foregoing actions.
Section 6.3  Notices and Consents.

(a) Sellers shall and shall cause each of their Subsidiaries to, and Purchaser
shall use reasonable best efforts to, promptly give all notices to, obtain all material
consents, approvals or authorizations from, and file all notifications and related materials
with, any third parties (including any Governmental Authority) that may be or become
necessary to be given or obtained by Sellers or their Affiliates, or Purchaser, respectively,
in connection with the transactions contemplated by this Agreement.

(b} Each of Purchaser and Parent shall, to the extent permitted by Law,
promptly notify the other Party of any communication it or any of its Affiliates receives
from any Governmental Authority relating to the transactions contemplated by this
Agreement and permit the other Party to review in advance any proposed substantive
communication by such Party to any Governmental Authority. Neither Purchaser nor
Parent shall agree to participate in any material meeting with any Governmental
Authority in respect of any significant filings, investigation (including any settlement of
the investigation), litigation or other inquiry unless it consults with the other Party in
advance and, to the extent permitted by such Governmental Authority, gives the other
Party the opportunity to attend and participate at such meeting; provided, however, in the
event either Party is prohibited by applicable Law or such Governmental Authority from
participating in or attending any such meeting, then the Party who participates in such
meeting shall keep the other Party apprised with respect thereto to the extent permitied by
Law. To the extent permitted by Law, Purchaser and Parent shall coordinate and
cooperate fully with each other in exchanging such information and providing such
assistance as the other Party may reasonably request in connection with the foregoing,
including, to the extent reasonably practicable, providing to the other Party in advance of
submission, drafts of all material filings, submissions, correspondences or other written
communications, providing the other Party with an opportunity to comment on the drafts,
and, where practicable, incorporating such comments, if any, into the final documents.
To the extent permitted by applicable Law, Purchaser and Parent shall provide each other
with copies of all material correspondences, filings or written communications between
them or any of their Representatives, on the one hand, and any Governmental Authority
or members of its staff, on the other hand, with respect to this Agreement or the
transactions contemplated by this Agreement.
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(© None of Purchaser, Parent or their respective Affiliates shall be required to
pay any fees or other payments to any Governmental Authorities in order to obtain any
authorization, consent, Order or approval (other than normal filing fees and
administrative fees that are imposed by Law on Purchaser), and in the event that any fees
in addition to normal filing fees imposed by Law may be required to obtain any such
authorization, consent, Order or approval, such fees shall be for the account of Purchaser.

(d) Notwithstanding anything to the contrary contained herein, no Seller shall
be required to make any expenditure or incur any Liability in connection with the
requirements set forth in this Section 6.3.

Section 6.4  Sale Procedures; Bankruptcy Court Approval.

(a) This Agreement is subject to approval by the Bankruptcy Court and the
consideration by Sellers and the Bankruptcy Court of higher or better competing Bids
with respect to an Alternative Transaction. Nothing contained herein shall be construed
to prohibit Sellers and their respective Affiliates and Representatives from soliciting,
considering, negotiating, agreeing to, or otherwise taking action in furtherance of, any
Alternative Transaction but only to the extent that Sellers determine in good faith that
such actions are permitted or required by the Sale Procedures Order.

(b)  On the Petition Date, Sellers filed with the Bankruptcy Court the
Bankruptcy Cases under the Bankruptcy Code and a motion {and related notices and
proposed Orders) (the “Sale Procedures and Sale Motion™), seeking entry of (i) the sale
procedures order, in the form attached hereto as Exhibit H (the “Sale Procedures
Order™), and (ii) the sale approval order, in the form attached hereto as Exhibit I (the
“Sale Approval Order”). The Sale Approval Order shall declare that if there is an
Agreed G Transaction, (A) this Agreement constitutes a “plan” of Parent and Purchaser
solely for purposes of Sections 368 and 354 of the Tax Code and (B) the transactions
with respect to Parent described herein, in combination with the subsequent liquidation of
Sellers, are intended to constitute a reorganization of Parent pursuant to Section
368(a)}(1)(Q) of the Tax Code. To the extent reascnably practicable, Sellers shall consult
with and provide Purchaser and the UAW a reasonable opportunity to review and
comment on material motions, applications and supporting papers prepared by Sellers in
connection with this Agreement prior to the filing or delivery thereof in the Bankruptcy
Cases.

(c) Purchaser acknowledges that Sellers may receive bids (“Bids”) from
prospective purchasers (such prospective purchasers, the “Bidders™) with respect to an
Alternative Transaction, as provided in the Sale Procedures Order. All Bids (other than
Bids submitted by Purchaser) shall be submitted with two copies of this Agreement
marked to show changes requested by the Bidder.

(D) If Sellers receive any Bids, Sellers shall have the right to select, and seek
final approval of the Bankruptcy Court for, the highest or otherwise best Bid or Bids from
the Bidders (the “Superior Bid™), which will be determined in accordance with the Sale
Procedure Order.
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(e) Sellers shall use their reasonable best efforts to obtain entry of the Sale
Approval Order on the Bankruptcy Court’s docket as soon as practicable, and in no event
no later than July 10, 2009.

63} Sellers shall use reasonable best efforts to comply (or obtain an Order
from the Bankruptcy Court waiving compliance) with all requirements under the
Bankruptcy Code and the Federal Rules of Bankruptcy Procedure in connection with
obtaining approval of the transactions contemplated by this Agreement, including serving
on all required Persons in the Bankruptcy Cases (including all holders of Encumbrances
and parties to the Purchased Contracts), a notice of the Sale Procedures and Sale Motion,
the Sale Hearing and the objection deadline in accordance with Rules 2002, 6004, 6006
and 9014 of the Federal Rules of Bankruptcy Procedure (as modified by Orders of the
Bankruptcy Court), the Sale Procedures Order or other Orders of the Bankruptcy Court,
including General Order M-331 1ssued by the Bankruptcy Court, and any applicable local
rules of the Bankruptcy Court.

{g) Sellers shall provide Purchaser with a reasonable opportunity to review
and comment on all motions, applications and supporting papers prepared by Sellers in
connection with this Agreement (including forms of Orders and of notices to interested
parties) prior to the filing or delivery thereof in the Bankruptcy Cases. All motions,
applications and supporting papers prepared by Sellers and relating to the approval of this
Agreement (including forms of Orders and of notices to interested parties) to be filed or
delivered on behalf of Sellers shall be reasonably acceptable in form and substance to
Purchaser. Sellers shall provide written notice to Purchaser of all matters that are
required to be served on Sellers’ creditors pursuant to the Bankruptcy Code and the
Federal Rules of Bankruptcy Procedure. In the event the Sale Procedures Order and the
Sale Approval Order is appealed, Sellers shall use their reasonable best efforts to defend
such appeal.

(h) Purchaser agrees, to the extent reasonably requested by Sellers, to
cooperate with and assist Sellers in seeking entry of the Sale Procedures Order and the
Sale Approval Order by the Bankruptcy Court, including attending all hearings on the
Sale Procedures and Sale Motion.

Section 6.5  Supplements to Purchased Assets. Purchaser shall, from the date
hereof until the Executory Contract Designation Deadline, have the right to designate in writing
additional Personal Property it wishes to designate as Purchased Assets if such Personal Property
is located at a parcel of leased real property where the underlying lease has been designated as a
Rejectable Executory Contract pursuant to Section 6.6 following the Closing.

Section 6.6  Assumption or Rejection of Contracts.

(a) The Assumable Executory Contract Schedule sets forth a list of Executory
Contracts entered into by Sellers that Sellers may assume and assign to Purchaser in
accordance with this Section 6.6(a) (each, an “Assumable Executory Contract™). Any
Contract identified on Section 6.6(a)(i) of the Sellers” Disclosure Schedule and Section
6.6(a)(ii) of the Sellers’ Disclosure Schedule shall automatically be designated as an
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Assumable Executory Contract and deemed to be set forth on the Assumable Executory
Contract Schedule. Purchaser may, until the Executory Contract Designation Deadline,
designate in writing any additional Executory Contract it wishes to designate as an
Assumable Executory Contract and include on the Assumable Executory Contract
Schedule, or any Assumable Executory Contract it no longer wishes to designate as an
Assumable Executory Contract and remove from the Assumable Executory Contract
Schedule; provided, however, that (i) Purchaser may not designate as an Assumable
Executory Contract any (A) Rejectable Executory Contract, unless Sellers have
consented to such designation in writing or (B) Contract that has previously been rejected
by Sellers pursuant to Section 365 of the Bankruptcy Code, and (ii) Purchaser may not
remove from the Assumable Executory Contract Schedule (v) the UAW Collective
Bargaining Agreement, (w) any Contract identified on Section 6.6{a){i) of the Sellers’
Disclosure Schedule or Section 6.6(a)(ii) of the Sellers’ Disclosure Schedule, (x) any
Contract that has been previously assumed by Sellers pursuant to Section 365 of the
Bankruptcy Code, (y) any Deferred Termination Agreement (or the related Discontinued
Brand Dealer Agreement or Continuing Brand Dealer Agreement) or (z) any
Participation Agreement (or the related Continuing Brand Dealer Agreement). Except as
otherwise provided above, for each Assumable Executory Contract, Purchaser must
determine, prior to the Executory Contract Designation Deadline, the date on which it
seeks to have the assumption and assignment become effective, which date may be the
Closing Date or a later date (but not an earlier date). The term “Executory Contract
Designation Deadline™ shall mean the date that is thirty {30) calendar days following the
Closing Date, or if such date is not a Business Day, the next Business Day, or if mutually
agreed upon by the Parties, any later date up to and including the Business Day
immediately prior to the date of the confirmation hearing for Sellers’ plan of liquidation
or reorganization. For the avoidance of doubt, the Executory Contract Designation
Deadline may be extended by mutual agreement of the Parties with respect to any single
unassumed and unassigned Executory Contract, groups of unassumed and unassigned
Executory Contracts or all of the unassumed and unassigned Executory Contracts.

(b) Sellers may, until the Closing, provide written notice (a “Notice of Intent
to Reject”) to Purchaser of Sellers’ intent to designate any Executory Contract (that has
not been designated as an Assumable Executory Contract) as a Rejectable Executory
Contract (each a “Proposed Rejectable Executory Confract”). Following receipt of a
Notice of Intent to Reject, Purchaser shall as soon as reasonably practicable, but in no
event later than fifteen (15) calendar days following receipt of a Notice of Intent to Reject
(the “Option Period™), provide Sellers written notice of Purchaser’s designation of one or
more Proposed Rejectable Executory Contracts identified in such Notice of Intent to
Reject as an Assumable Executory Contract. Each Proposed Rejectable Executory
Contract that has not been designated by Purchaser as an Assumable Executory Contract
during the applicable Option Period shall automatically, without further action by Sellers,
be designated as a Rejectable Executory Contract. A “Rejectable Executory Contract™ is
an Executory Contract that Sellers may, but are not obligated to, reject pursuant Section
365 of the Bankruptcy Code.

{c) Immediately following the Closing, each Executory Contract entered into
by Sellers and then in existence that has not previously been designated as an Assumable
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Executory Contract, a Rejectable Executory Contract or a Proposed Rejectable Executory
Contract, and that has not otherwise been assumed or rejected by Sellers pursuant to
Section 365 of the Bankruptcy Code, shall be deemed to be an Executory Contract
subject to subsequent designation by Purchaser as an Assumable Executory Contract or a
Rejectable Executory Contract (each a “Deferred Executory Contract™).

(d) All Assumable Executory Contracts shall be assumed and assigned to
Purchaser on the date (the “Assumption Effective Date™) that is the later of (i} the date
designated by the Purchaser and (ii) the date following expiration of the objection
deadline if no objection, other than to the Cure Amount, has been timely filed or the date
of resolution of any objection unrelated to Cure Amount, as provided in the Sale
Procedures Order; provided, however, that in the case of each (A) Assumable Executory
Contract identified on Section 6.6(a){i) of the Sellers’ Disclosure Schedule, (2) Deferred
Termination Agreement (and the related Discontinued Brand Dealer Agreement or
Continuing Brand Dealer Agrcement) designated as an Assumable Executory Contract
and (3) Participation Agreement (and the related Continuing Brand Dealer Agreement)
designated as an Assumable Executory Contract, the Assumption Effective Date shall be
the Closing Date and (B) Assumable Executory Contract identified on Section 6.6(a)(ii)
of the Sellers’ Disclosure Schedule, the Assumption Effective Date shall be a date that is
no later than the date set forth with respect to such Executory Contract on Section
6.6(a)(ii} of the Sellers’ Disclosure Schedule. On the Assumption Effective Date for any
Assumable Executory Contract, such Assumable Executory Contract shall be deemed to
be a Purchased Contract hereunder. If it is determined under the procedures set forth in
the Sale Procedures Order that Sellers may not assume and assign to Purchaser any
Assumable Executory Contract, such Executory Contract shall cease to be an Assumable
Executory Contract and shall be an Excluded Contract and a Rejectable Executory
Contract. Except as provided in Section 6.31, notwithstanding anything else to the
contrary herein, any Executory Contract that has not been specifically designated as an
Assumable Executory Contract as of the Executory Contract Designation Deadline
applicable to such Executory Contract, including any Deferred Executory Contract, shall
automatically be deemed to be a Rejectable Executory Contract and an Excluded
Contract hereunder. Sellers shall have the right, but not the obligation, to reject, at any
time, any Rejectable Executory Contract; provided, however, that Sellers shall not reject
any Contract that affects both Owned Real Property and Excluded Real Property
(whether designated on Exhibit F or now or hereafter designated on Section 2.2(b)(v} of
the Sellers’ Disclosure Schedule), including any such Executory Contract that involves
the provision of water, water treatment, electric, fuel, gas, telephone and other utilities to
any facilities located at the Excluded Real Property, whether designated on Exhibit F or
now or hereafter designated on Section 2.2(b)(v) of the Sellers” Disclosure Schedule (the
“Shared Executory Contracts™), without the prior written consent of Purchaser.

(e) From and after the Closing and during the applicable period specified
below, Purchaser shall be obligated to pay or cause to be paid all amounts due in respect
of Sellers’ performance (i) under each Proposed Rejectable Executory Contract, during
the pendency of the applicable Option Period under such Proposed Rejectable Executory
Contract, (ii) under each Deferred Executory Contract, for so long as such Contract
remains a Deferred Executory Contract, (iii) under each Assumable Executory Contract,
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as long as such Contract remains an Assumable Executory Contract and (iv) under each
GM Assumed Coniract, until the applicable Assumption Effective Date. At and after the
Closing and until such time as any Shared Executory Contract is either (y) rejected by
Sellers pursuant to the provision set forth in this Section 6.6 or (z) assumed by Sellers
and subsequently modified with Purchaser’s consent so as to no longer be applicable to
the affected Owned Real Property, Purchaser shall reimburse Sellers as and when
requested by Sellers for Purchasers’ and its Affiliates’ allocable share of all costs and
expenses incurred under such Shared Executory Contract.

() Sellers and Purchaser shall comply with the procedures set forth in the
Sale Procedures Order with respect to the assumption and assignment or rejection of any
Executory Contract pursuant to, and in accordance with, this Section 6.6.

(2) No designation of any Executory Contract for assumption and assignment
or rejection in accordance with this Section 6.6 shall give rise to any right to any
adjustment to the Purchase Price.

(h) Without limiting the foregoing, if, following the Executory Contract
Designation Deadline, Sellers or Purchaser identify an Executory Contract that has not
previously been identified as a Contract for assumption and assignment, and such
Contract is important to Purchaser’s ability to use or hold the Purchased Assets or operate
its businesses in connection therewith, Sellers will assume and assign such Contract and
assign it to Purchaser without any adjustment to the Purchase Price; provided that
Purchaser consents and agrees at such time to (i) assume such Executory Contract and (i)
and discharge all Cure Amounts in respect hereof.

Section 6.7  Deferred Termination Agreements; Participation Agreements.

(a) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts
to enter into short-term deferred voluntary termination agreements in substantially the
form attached hereto as Exhibit J-1 (in respect of all Saturn Discontinued Brand Dealer
Agreements), Exhibit J-2 (in respect of all Hummer Discontinued Brand Dealer
Agreements) and Exhibit J-3 (in respect of all non-Saturn and non-Hummer
Discontinued Brand Dealer Agreements and all Excluded Continuing Brand Dealer
Agreements) that will, when executed by the relevant dealer counterparty thereto, modify
the respective Discontinued Brand Dealer Agreements and selected Continuing Brand
Dealer Agreements (collectively, the “Deferred Termination Agreements™). For the
avoidance of doubt, (i) each Deferred Termination Agreement, and the related
Discontinued Brand Dealer Agreement or Continuing Brand Dealer Agreement modified
thereby, will automatically be an Assumable Executory Contract hereunder upon valid
execution of such Deferred Termination Agreement by the parties thereto and (ii) all
Discontinued Brand Dealer Agreements that are not modified by a Deferred Termination
Agreement, and all Continuing Brand Dealer Agreements that are not modified by either
a Deferred Termination Agreement or a Participation Agreement, will automatically be a
Rejectable Executory Contract hereunder.
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(b) Sellers shall, and shall cause their Affiliates to, use reasonable best efforts
to enter info agreements, substantially in the form attached hereto as Exhibit K that will
modify all Continuing Brand Dealer Agreements (other than the Continuing Brand
Dealer Agreements that are proposed to be modified by Deferred Termination
Agreements) (the “Participation Agreements™). For the avoidance of doubt, (i) all
Participation Agreements, and the related Continuing Brand Dealer Agreements, will
automatically be Assumable Executory Contracts hereunder upon valid execution of such
Participation Agreement and (ii) all Continuing Brand Dealer Agreements that are
proposed to be modified by a Participation Agreement and are not modified by a
Participation Agreement will be offered Deferred Termination Agreements pursuant to
Section 6.7(a}.

Section 6.8  [Reserved]
Section 6.9  Purchaser Assumed Debt; Wind Down Facility.

(a) Purchaser shall use reasonable best efforts to agree with Sponsor on the
terms of a restructuring of the Purchaser Assumed Debt so as to be assumed by Purchaser
immediately prior to the Closing. Purchaser shall use reasonable best efforts to enter into
definitive financing agreements with respect to the Purchaser Assumed Debt so that such
agreements are in effect as promptly as practicable but in any event no later than the
Closing.

(b) Sellers shall use reasonable best efforts to agree with Sponsor on the terms
of a restructuring of $950,000,000 of Indebtedness accrued under the DIP Facility (as
restructured, the “Wind Down Facility”) to provide for such Wind Down Facility to be
non-recourse, to accrue payment-in-kind interest at LIBOR plus 300 basis points, to be
secured by all assets of Sellers (other than the Parent Shares, Adjustment Shares, Parent
Warrants and any securities received in respect thereof), and to be subject to mandatory
repayment from the proceeds of asset sales {other than the sale of Parent Shares,
Adjustment Shares, Parent Warrants and any securities received in respect thereof).
Sellers shall use reasonable best efforts to enter into definitive financing agreements with
respect to the Wind Down Facility so that such agreements are in effect as promptly as
practicable but in any event no later than the Closing.

Section 6.10  Litigation and Other Assistance. In the event and for so long as
any Party is actively contesting or defending against any action, investigation, charge, Claim or
demand by a third party in connection with any transaction contemplated by this Agreement, the
other Parties shall reasonably cooperate with the contesting or defending Party and its counsel in
such contest or defense, make available its personnel and provide such testimony and access to
its books, records and other materials as shall be reasonably necessary in connection with the
contest or defense, all at the sole cost and expense of the contesting or defending Party; provided,
however, that no Party shall be required to provide the contesting or defending party with any
access to its books, records or materials if such access would violate the attorney-client privilege
or conflict with any confidentiality obligations to which the non-contesting or defending Party is
subject. In addition, the Parties agree to cooperate in connection with the making or filing of
claims, requests for information, document retrieval and other activities in connection with any
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and all Claims made under insurance policies specified on Section 2.2(b)(xiii) of the Sellers’
Disclosure Schedule to the extent any such Claim relates to any Purchased Asset or Assumed
Liability. For the avoidance of doubt, this Section 6.10 shall not apply to any action,
investigation, charge, Claim or demand by any of Sellers or their Affiliates, on the one hand, or
Purchaser or any of its Affiliates, on the other hand.

Section 60.11 Further Assurances,

(a) Upon the terms and subject to the conditions set forth in this Agreement,
each of the Parties shall use their reasonable best efforts to take, or cause to be taken, all
actions, and to do, or cause to be done, all actions necessary, proper or advisable to
consummate and make effective as promptly as practicable, the transactions
contemplated by this Agreement in accordance with the terms hereof and to bring about
the satisfaction of all other conditions to the other Parties’ obligations hereunder;
provided, however, that nothing in this Agreement shall obligate Sellers or Purchaser, or
any of their respective Affiliates, to waive or modify any of the terms and conditions of
this Agreement or any documents contemplated hereby, except as expressly set forth
herein. The Parties acknowledge that Sponsor’s acquisition of interest is a sovereign act
and that no filings should be made by Sponsor or Purchaser in non-United States
jurisdictions.

(b) The Parties shall negotiate the forms, terms and conditions of the
Anciilary Agreements, to the extent the forms thereof are not attached to this Agreement,
on the basis of the respective term sheets attached to this Agreement, in good faith, with
such Ancillary Agreements to set forth terms on an Arms-Length Basis and incorporate
usual and customary provisions for similar agreements.

(c) Until the Closing, Sellers shall maintain a team of appropriate personnel
(each such team, a “Transition Team”) to assist Purchaser and its Representatives in
connection with Purchaser’s efforts to complete prior to the Closing the activities
described below. Sellers shall use their reasonable best efforts to cause the Transition
Team to (A) meet with Purchaser and its Representatives on a regular basis at such times
as Purchaser may reasonably request and (B) take such action and provide such
information, including background and summary information, as Purchaser and ifs
Representatives may reasonably request in connection with the following activities:

(1) evaluation and identification of all Contracts that Purchaser may
elect to designate as Purchased Contracts or Excluded Contracts, consistent with
its rights under this Agreement;

(ii) evaluation and identification of all assets and entities that
Purchaser may elect to designate as Purchased Assets or Excluded Assets,
consistent with its rights under this Agreement;

(iii) maintaining and obtaining necessary governmental consents,
permits, authorizations, licenses and financial assurance for operation of the
business by Purchaser following the Closing;
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(iv) obtaining necessary third party consents for operation of the
business by Purchaser following the Closing;

(v) implementing the optimal structure for Purchaser and its
subsidiaries to acquire and hold the Purchased Assets and operate the business
following the Closing;

(vi) implementing the assumption of all Assumed Plans and otherwise
satisfying the obligations of Purchaser as provided in Section 6.17 with respect to
Employment Related Obligations; and

(vii) such other transition matters as Purchaser may reasonably
determine are necessary for Purchaser to fulfill its obligations and exercise its
rights under this Agreement.

Section 6,12  Notifications.

(a) Sellers shall give written notice to Purchaser as soon as practicable upon
becoming aware of any event, circumstance, condition, fact, effect or other matter that
resulted in, or that would reasonably be likely to result in (i) any representation or
warranty set forth in ARTICLE IV being or becoming untrue or inaccurate in any
material respect as of any date on or after the date hereof (as if then made, except to the
extent such representation or warranty is expressly made only as of a specific date, in
which case, as of such date), (ii) the failare by Sellers to comply with or satisfy in any
material respect any covenant, condition or agreement to be complied with or satisfied by
Sellers under this Agreement or (iil) a condition to the Closing set forth in Section 7.1 or
Section 7.2 becoming incapable of being satisfied; provided, however, that no such
notification shall affect or cure a breach of any of Sellers’ representations or warranties, a
failure to perform any of the covenants or agreements of Sellers or a failure to have
satisfied the conditions to the obligations of Sellers under this Agreement. Such notice
shall be in form of a certificate signed by an executive officer of Parent setting forth the
details of such event and the action which Parent proposes to take with respect thereto.

(b) Purchaser shall give written notice to Sellers as soon as practicable upon
becoming aware of any event, circumstance, condition, fact, effect or other matter that
resulted in, or that would reasonably be likely to result in {i) any representation or
warranty set forth in ARTICLE V being or becoming untrue or inaccurate in any
material respect with respect to Purchaser as of any date on or after the date hereof (as if
then made, except to the extent such representation or warranty is expressly made only as
of a specific date, in which case as of such date), (ii) the failure by Purchaser to comply
with or satisfy in any material respect any covenant, condition or agreement to be
complied with or satisfied by Purchaser under this Agreement or (iii) a condition to the
Closing set forth in Section 7.1 or Section 7.3 becoming incapable of being satisfied;
provided, however, that no such notification shall affect or cure a breach of any of
Purchaser’s representations or warranties, a failure to perform any of the covenants or
agreements of Purchaser or a failure to have satisfied the conditions to the obligations of
Purchaser under this Agreement. Such notice shall be in a form of a certificate signed by
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an executive officer of Purchaser setting forth the details of such event and the action
which Purchaser proposes to take with respect thereto.

Section 6.13  Actions by Affiliates. Each of Purchaser and Sellers shall cause
their respective controlled Affiliates, and shall use their reasonable best efforts to ensure that
each of their respective other Affiliates (other than Sponsor in the case of Purchaser) takes all
actions reasonably necessary to be taken by such Affiliate in order to fulfill the obligations of
Purchaser or Sellers, as the case may be, under this Agreement.

Section 6.14 Compliance Remediation. Except with respect to the Excluded
Assets or Retained Liabilities, prior to the Closing, Sellers shall use reasonable best efforts to,
and shall use reasonable best efforts to cause their Subsidiaries to use their reasonable best
efforts to, cure in all material respects any instances of non-compliance with Laws or Orders,
failures to possess or maintain Permits or defaults under Permits.

Section 6,15 Product Certification, Recall and Warranty Claims.

(a) From and after the Closing, Purchaser shall comply with the certification,
reporting and recall requirements of the National Traffic and Motor Vehicle Safety Act,
the Transportation Recall Enhancement, Accountability and Documentation Act, the
Clean Air Act, the California Health and Safety Code and similar Laws, in each case, to
the extent applicable in respect of vehicles and vehicle parts manufactured or distributed
by Seller.

(b) From and after the Closing, Purchaser shall be responsible for the
adminisiration, management and payment of all Liabilities arising under (i) express
written warranties of Sellers that are specifically identified as warranties and delivered in
connection with the sale of new, certified used or pre-owned vehicles or new or
remanufactured motor vehicle parts and equipment (including service parts, accessories,
engines and transmissions) manufactured or sold by Sellers or Purchaser prior to or after
the Closing and (ii) Lemon Laws. In connection with the foregoing clause (ii), (A)
Purchaser shall continue to address Lemon Law Claims using the same procedural
mechanisms previously utilized by the applicable Sellers and (B) for avoidance of doubt,
Purchaser shall not assume Liabilities arising under the law of implied warranty or other
analogous provisions of state Law, other than Lemon Laws, that provide consumer
remedies in addition to or different from those specified in Sellers’ express warranties.

(c) For the avoidance of doubt, Liabilities of the Transferred Entities arising
from or in connection with products manufactured or sold by the Transferred Entities
remain the responsibility of the Transferred Entities and shall be neither Assumed
Liabilities nor Retained Liabilities for the purposes of this Agreement.

Section 6.16 Tax Matters; Cooperation,

{a) Prior to the Closing Date, Sellers shall prepare and timely file (or cause to
be prepared and timely filed) all Tax Returns required to be filed prior to such date
(taking into account any extension of time to file granted or obtained) that relate to
Sellers, the Purchased Subsidiaries and the Purchased Assets in a manner consistent with
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past practices (except as otherwise required by Law), and shall provide Purchaser prompt
opportunity for review and comment and shall obtain Purchaser’s written approval prior
to filing any such Tax Returns. After the Closing Date, at Purchaser’s election, Purchaser
shall prepare, and the applicable Seller, Seller Subsidiary or Seller Group member shall
timely file, any Tax Return relating to any Seller, Seller Subsidiary or Seller Group
member for any Pre-Closing Tax Period or Straddle Period due after the Closing Date or
other taxable period of any entity that includes the Closing Date, subject to the right of
the applicable Seller to review any such material Tax Return. Purchaser shall prepare
and file all other Tax Returns required to be filed after the Closing Date in respect of the
Purchased Assets. Sellers shall prepare and file all other Tax Retums relating to the Post-
Closing Tax Period of Sellers, subject to the prior review and approval of Purchaser,
which approval may be withheld, conditioned or delayed with good reason. No Seller or
Seller Group member shall be entitled to any payment or other consideration in addition
to the Purchase Price with respect to the acquisition or use of any Tax items or attributes
by Purchaser, any Purchased Subsidiary or Affiliates thereof. At Purchaser’s request, any
Seller or Seller Group member shall designate Purchaser or any of its Affiliates as a
substitute agent for the Seller Group for Tax purposes. Purchaser shall be entitled to
make all determinations, including the right to make or cause to be made any elections
with respect to Taxes and Tax Returns of Sellers, Seller Subsidiaries, Seller Groups and
Seller Group members with respect to Pre-Closing Tax Pericds and Straddle Periods and
with respect to the Tax consequences of the Relevant Transactions (including the
treatment of such transactions as an Agreed G Transaction) and the other transactions
contemplated by this Agreement, including (1) the “date of distribution or transfer” for
purposes of Section 381(b) of the Tax Code, if applicable; (ii} the relevant Tax periods
and members of the Seller Group and the Purchaser and its Affiliates; (iii) whether the
Purchaser and/or any of its Affiliates shall be treated as a continuation of Seller Group;
and (iv) any other determinations required under Section 381 of the Tax Code. Purchaser
shall have the sole right to represent the interests, as applicable, of any Seller, Seller
Group member or Purchased Subsidiary in any Tax proceeding in connection with any
Tax Liability or any Tax item for any Pre-Closing Tax Period, Straddle Period or other
Tax period affecting any such earlier Tax period. After the Closing, Purchaser shall have
the right to assume control of any PLR or CA request filed by Sellers or any Affiliate
thereof, including the right to represent Sellers and their Affiliates and to direct ail
professionals acting on their behalf in connection with such request, and no settlement,
concession, compromise, conunitment or other agreements in respect of such PLR or CA
request shall be made without Purchaser’s prior written consent.

(b) All Taxes required to be paid by any Seller or Seller Group member for
any Pre-Closing Tax Period or any Straddle Period shall be timely paid. To the extent a
Party hereto is liable for a Tax pursuant to this Agreement and such Tax is paid or
payable by another Party or such other Party’s Affiliates, the Party liable for such Tax
shall make payment in the amount of such Tax to the other Party no later than three (3)
days prior to the due date for payment of such Tax, unless a later time for payment is
agreed to in writing by such other Party. To the extent that any Seller or Seller Group
member receives or realizes the benefit of any Tax refund, abatement or credit that is a
Purchased Asset, such Seller or Seller Group member receiving the benefit shall transfer
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an amount equal to such refund, abatement or credit to Purchaser within fourteen (14)
days of receipt or realization of the benefit.

(c) Purchaser and Sellers shall provide each other with such assistance and
non-privileged information relating to the Purchased Assets as may reasonably be
requested in connection with any Tax matter, including the matters contemplated by this
Section 6.16, the preparation of any Tax Return or the performance of any audit,
examination or other proceeding by any Taxing Authority, whether conducted in a
judicial or administrative forum. Purchaser and Sellers shall retain and provide to each
other all non-privileged records and other information reasonably requested by the other
and that may be relevant to any such Tax Return, audit, examination or other proceeding.

(d) After the Closing, at Purchaser’s election, Purchaser shall exercise
exclusive control over the handling, disposition and settlement of any inquiry,
examination or proceeding (including an audit) by a Governmental Authority (or that
portion of any inquiry, examination or proceeding by a Governmental Authority) with
respect to Sellers, any Subsidiary of Sellers or any Seller Group, provided that to the
extent any such inquiry, examination or proceeding by a Governmental Authority could
materially affect the Taxes due or payable by Sellers, Purchaser shall control the
handling, disposition and settlement thereof, subject to reasonable consultation rights of
Sellers. Each Party shall notify the other Party (or Parties) in writing promptly upon
learning of any such inquiry, examination or proceeding. The Parties and their Affiliates
shall cooperate with each other in any such inquiry, examination or proceeding as a Party
may reasonably request. Neither Parent nor any of its Affiliates shall extend, without
Purchaser’s prior written consent, the statute of limitations for any Tax for which
Purchaser or any of its Affiliates may be liable.

(e) Notwithstanding anything contained herein, Purchaser shall prepare and
Sellers shall timely file all Tax Returns required to be filed in connection with the
payment of Transfer Taxes.

63 From the date of this Agreement to and including the Closing Date, except
to the extent relating solely to an Excluded Asset or Retained Liability, no Seller, Seller
Group member or Purchased Subsidiary shall, without the prior written consent of
Purchaser (which consent shall not be unreasonably withheld, conditioned or delayed,
and shall not be withheld if not resulting in any Tax impact on Purchaser or any
Purchased Asset), (i) make, change, or terminate any material election with respect to
Taxes (including elections with respect to the use of Tax accounting methods) of any
Seller, Seller Group member or Purchased Subsidiary or any material joint venture to
which any Seller or Purchased Subsidiary is a party, (ii) settle or compromise any Claim
or assessment for Taxes (including refunds) that could be reasonably expected to result in
any adverse consequence on Purchaser or any Purchased Asset following the Closing
Date, (iii) agree to an extension of the statute of limitations with respect to the assessment
or collection of the Taxes of any Seller, Seller Group member or Purchased Subsidiary or
any material joint venture of which any Seller or Purchased Subsidiary is a party or (iv)
make or surrender any Claim for a refund of a material amount of the Taxes of any of
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Sellers or Purchased Subsidiaries or file an amended Tax Return with respect to a
material amount of Taxes.

(g

(i) Purchaser shall treat the transactions with respect to Parent
described herein, in combination with the subsequent liquidation of Sellers (such
transactions, collectively, the *“Relevant Transactions”), as a reorganization
pursuant to Section 368(a)(1)(G) of the Tax Code with any actual or deemed
distribution by Parent qualifying solely under Sections 354 and 356 of the Tax
Code but not under Section 355 of the Tax Code (a “G Transaction™) if (x) the
IRS issues a private letter ruling (“PLR”) or executes a closing agreement (“CA™),
in each case reasonably acceptable to Purchaser, confirming that the Relevant
Transactions shall qualify as a G Transaction for U.S. federal mcome Tax
purposes, or (y) Purchaser determines to treat the Relevant Transactions as so
qualifying (clause (x) or (v}, an “Agreed G Transaction™). In connection with the
foregoing, Sellers shall use their reasonable best efforts to obtain a PLR or
execute a CA with respect to the Relevant Transactions at least seven (7) days
prior to the Closing Date. At least three (3) days prior to the Closing Date,
Purchaser shall advise Parent in writing as to whether Purchaser has made a
determination regarding the treatment of the Relevant Transactions for U.S.
federal income Tax purposes and, if applicable, the outcome of any such
determination.

(i1) On or prior to the Closing Date, Sellers shall deliver to Purchaser
all information in the possession of Sellers and their Affiliates that is reasonably
related to the determination of whether the Relevant Transactions constitute an
Agreed G Transaction (“Relevant Information™), and, after the Closing, Sellers
shall promptly provide to Purchaser any newly produced or obtained Relevant
Information. For the avoidance of doubt, the Parties shall cooperate in taking any
actions and providing any information that Purchaser determines is necessary or
appropriate in furtherance of the intended U.S. federal income Tax treatment of
the Relevant Transactions and the other tramsactions contemplated by this
Agreement.

(i11) If Purchaser has not determined as of the Closing Date whether to
treat the Relevant Transactions as an Agreed G Transaction, Purchaser shall make
such determination in accordance with this Section 6.16 prior to the due date
(including validly obtained extensions) for filing the corporate income Tax Return
for Parent’s U.S. affiliated group (as defined in Section 1504 of the Tax Code) for
the taxable year in which the Closing Date occurs, and shall convey such decision
in writing to Parent, which decision shall be binding on Parent.

(iv) If the Relevant Transactions constitute an Agreed G Transaction
under this Section 6.16: (A) Sellers shall use their reasonable best efforts, and
Purchaser shall use reasonable best efforts to assist Sellers, to effectuate such
treatment and the Parties shall not take any action or position inconsistent with, or
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fail to take any necessary action in furtherance of, such treatment (subject to
Section 6.16(g){vi)); (B) the Partics agree that this Agreement shall constitute a
“plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax
Code; (C) the board of directors of Parent and Purchaser shall, by resolution,
approve the execution of this Agreement and expressly recognize its treatment as
a “plan” of Parent and Purchaser for purposes of Sections 368 and 354 of the Tax
Code, and the treatment of the Relevant Transactions as a G Transaction for
federal income Tax purposes; (D) Sellers shall provide Purchaser with a statement
setting forth the adjusted Tax basis of the Purchased Assets and the amount of net
operating losses and other material Tax attributes of Sellers and any Purchased
Subsidiary that are available as of the Closing Date and after the close of any
taxable year of any Seller or Seller Group member that impacts the numbers
previously provided, all based on the best information available, but with no
Liability for any errors or omissions in information; and (E) Sellers shalil provide
Purchaser with an estimate of the cancellation of Indebtedness income that Sellers
and any Seller Group member anticipate realizing for the taxable year that
includes the Closing Date, and shall provide revised numbers after the close of
any taxable year of any Seller or Seller Group member that impacts this number.

v} If the Relevant Transactions do not constitute an Agreed G
Transaction under this Section 6.16, the Parties hereby agree, and Sellers hereby
consent, to treat the sale of the Purchased Assets by Parent as a taxable asset sale
for all Tax purposes, to make any elections pursuant to Section 338 of the Tax
Code requested by Purchaser, and to report consistently herewith for purposes of
Section 3.3. In addition, the Parties hereby agree, and Sellers hereby consent, to
treat the sales of the Purchased Assets by S Distribution and Harlem as taxable
asset sales for all Tax purposes, to make any elections pursuant to Section 338 of
the Tax Code requested by Purchaser, and to report consistently herewith for
purposes of Section 3.3.

(vi) No Party shall take any position with respect to the Relevant
Transactions that is inconsistent with the position determined in accordance with
this Section 6.16, unless, and then only to the extent, otherwise required to do so
by a Final Determination.

(vii) Each Seller shall liquidate, as determined for U.S. federal income
Tax purposes and to the satisfaction of Purchaser, no later than December 31,
2011, and each such liquidation may include a distribution of assets to a
“liquidating trust” within the meaning of Treas. Reg. § 301.7701-4, the terms of
which shall be satisfactory to Purchaser.

(viii) Effective no later than the Closing Date, Purchaser shall be treated
as a corporation for federal income Tax purposes.
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Section 6.17 Employees; Benefit Plans; Labor Matters.

(a) Transferred Employees. Effective as of the Closing Date, Purchaser or
one of its Affiliates shall make an offer of employment to each Applicable Employee.
Notwithstanding anything herein to the contrary and except as provided in an individual
employment Contract with any Applicable Employee or as required by the terms of an
Assumed Plan, offers of employment to Applicable Employees whose employment rights
are subject to the UAW Collective Bargaining Agreement as of the Closing Date, shall be
made in accordance with the applicable terms and conditions of the UAW Collective
Bargaining Agreement and Purchaser’s obligations under the Labor Management
Relations Act of 1974, as amended. Each offer of employment to an Applicable
Employee who is not covered by the UAW Collective Bargaining Agreement shall
provide, until at least the first anniversary of the Closing Date, for (i) base salary or
hourly wage rates initially at least equal to such Applicable Employee’s base salary or
hourly wage rate in effect as of immediately prior to the Closing Date and (ii) employee
pension and welfare benefits, Contracts and arrangements that are not less favorable in
the aggregate than those listed on Section 4.10 of the Sellers’ Disclosure Schedule, but
not including any Retained Plan, equity or equity-based compensation plans or amy
Benefit Plan that does not comply in all respects with TARP. For the avoidance of doubt,
each Applicable Employee on layoff status, leave status or with recall rights as of the
Closing Date, shall continue in such status and/or retain such rights after Closing in the
Ordinary Course of Business. Each Applicable Employee who accepts employment with
Purchaser or one of its Affiliates and commences working for Purchaser or one of its
Affiliates shall become a “Transferred Emplovee.” To the extent such offer of
employment by Purchaser or its Affiliates is not accepted, Sellers shall, as soon as
practicable following the Closing Date, terminate the employment of all such Applicable
Employees. Nothing in this Section 6.17(a) shall prohibit Purchaser or any of its
Affiliates from terminating the employment of any Transferred Employee after the
Closing Date, subject to the terms and conditions of the UAW Collective Bargaining
Agreement. It is understood that the intent of this Section 6.17(a) is to provide a
seamless transition from Sellers to Purchaser of any Applicable Employee subject to the
UAW Collective Bargaining Agreement. Except for Applicable Employees with non-
standard individual agreements providing for severance benefits, until at least the first
anniversary of the Closing Date, Purchaser further agrees and acknowledges that it shall
provide to each Transferred Employee who is not covered by the UAW Collective
Bargaining Agreement and whose employment is involuntarily terminated by Purchaser
or its Affiliates on or prior to the first anniversary of the Closing Date, severance benefits
that are not less favorable than the severance benefits such Transferred Employee would
have received under the applicable Benefit Plans listed on Section 4.10 of the Sellers’
Disclosure Schedule. Purchaser or one of its Affiliates shall take all actions necessary
such that Transferred Employees shall be credited for their actual and credited service
with Sellers and each of their respective Affiliates, for purposes of eligibility, vesting and
benefit accrual (except in the case of a defined benefit pension plan sponsored by
Purchaser or any of its Affiliates in which Transferred Employees may commence
participation after the Closing that is not an Assumed Plan), in any employee benefit
plans (excluding equity compensation plans or programs) covering Transferred
Employees after the Closing to the same extent as such Transferred Employee was
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entitled as of immediately prior to the Closing Date to credit for such service under any
similar employee benefit plans, programs or arrangements of any of Sellers or any
Affiliate of Sellers; provided, however, that such crediting of service shall not operate to
duplicate any benefit to any such Transferred Employee or the funding for any such
benefit. Such benefits shall not be subject to any exclusion for any pre-existing conditions
to the extent such conditions were satisfied by such Transferred Employees under a
Parent Employee Benefit Plan as of the Closing Date, and credit shall be provided for any
deductible or out-of-pocket amounts paid by such Transferred Employee during the plan
year in which the Closing Date occurs.

(b) Employees of Purchased Subsidiaries. As of the Closing Date, those
employees of Purchased Subsidiaries who participate in the Assumed Plans, may, subject
to the applicable Collective Bargaining Agreement, for all purposes continue to
participate in such Assumed Plans, in accordance with their terms in effect from time to
time. For the avoidance of any doubt, Purchaser shall continue the employment of any
current Employee of any Purchased Subsidiary covered by the UAW Collective
Bargaining Agreement on the terms and conditions of the UAW Collective Bargaining
Agreement in effect immediately prior to the Closing Date, subject to its terms; provided,
however, that nothing in this Agreement shall be construed to terminate the coverage of
any UAW-represented Employee in an Assumed Plan if such Employee was a participant
in the Assumed Plan immediately prior to the Closing Date. Further provided, that
nothing in this Agreement shall create a direct employment relationship between Parent
or Purchaser and an Employee of a Purchased Subsidiary or an Affiliate of Parent.

(©) No Third Party Beneficiaries. Nothing contained herein, express or
implied, (i) is intended to confer or shall confer upon any Employee or Transferred
Employee any right to employment or continued employment for any period of time by
reason of this Agreement, or any right to a particular term or condition of employment,
(i1) except as set forth in Section 9.11, is intended to confer or shall confer upon any
individual or any legal Representative of any individual (including employees, retirees, or
dependents or beneficiaries of employees or retirees and including collective bargaining
agents or representatives) any right as a third-party beneficiary of this Agreement or (iii)
shall be deemed to confer upon any such individual or legal Representative any rights
under or with respect to any plan, program or arrangement described in or contemplated
by this Agreement, and each such individual or legal Representative shall be entitled to
look only to the express terms of any such plans, program or arrangement for his or her
rights thereunder. Nothing herein is intended to override the terms and conditions of the
UAW Collective Bargaining Agreement.

(d) Plan Authority. Nothing contained herein, express or implied, shall
prohibit Purchaser or its Affiliates, as applicable, from, subject to applicable Law and the
terms of the UAW Collective Bargaining Agreement, adding, deleting or changing
providers of benefits, changing, increasing or decreasing co-payments, deductibles or
other requirements for coverage or benefits (e.g., utilization review or pre-certification
requirements), and/or making other changes in the administration or in the design,
coverage and benefits provided to such Transferred Employees. Without reducing the
obligations of Purchaser as set forth in Section 6.17(a), no provision of this Agreement
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shall be construed as a limitation on the right of Purchaser or its Affiliates, as applicable,
to suspend, amend, modify or terminate any employee benefit plan, subject to the terms
of the UAW Collective Bargaining Agreement. Further, (i} no provision of this
Agreement shall be construed as an amendment to any employee benefit plan, and (ii) no
provision of this Agreement shall be construed as limiting Purchaser’s or its Affiliate’s,
as applicable, discretion and authority to interpret the respective employee benefit and
compensation plans, agreements arrangements, and programs, in accordance with their
terms and applicable Law.

(e) Assumption of Certain Parent Employee Benefit Plans and Policies. As of
the Closing Date, Purchaser or one of its Affiliates shall assume (i) the Parent Employee
Benefit Plans and Policies set forth on Section 6.17(e) of the Sellers’ Disclosure Schedule
as modified thereon, and all assets, trusts, insurance policies and other Contracts relating
thereto, except for any that do not comply in all respects with TARP or as otherwise
provided in Section 6.17(h) and (i) all employee benefit plans, programs, policies,
agreements or arrangements (whether written or oral) in which Employees who are
covered by the UAW Collective Bargaining Agreement participate and all assets, trusts,
insurance and other Contracts relating thereto (the “Assumed Plans™), for the benefit of
the Transferred Employees and Sellers and Purchaser shall cooperate with each other to
take all actions and execute and deliver all documents and furnish all notices necessary to
establish Purchaser or one of its Affiliates as the sponsor of such Assumed Plans
including all assets, trusts, insurance policies and other Contracts relating thereto. Other
than with respect to any Employee who was or is covered by the UAW Collective
Bargaining Agreement, Purchaser shall have no Liability with respect to any
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the Sellers’
Disclosure Schedule, or changes made by Parent prior to the Closing Date, and Purchaser
shall not assume any Liability with respect to any such decisions or actions related
thereto, and Purchaser shall only assume the Liabilities for benefits provided pursuant to
the written terms and conditions of the Assumed Planas of the Closing Date.
Notwithstanding the foregoing, the assumption of the Assumed Plans is subject fo
Purchaser taking all necessary action, including reduction of benefits, to ensure that the
Assumed Plans comply in all respects with TARP. Notwithstanding the foregoing, but
subject to the terms of any Collective Bargaining Agreement to which Purchaser or one
of its Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend,
suspend or terminate any such Assumed Plan at any time in accordance with its terms.

€3] UAW Collective Bargaining Agreement. Parent shall assume and assign to
Purchaser, as of the Closing, the UAW Collective Bargaining Agreement and all rights
and Liabilities of Parent relating thereto (including Liabilities for wages, benefits and
other compensation, unfair labor practices, grievances, arbitrations and contractual
obligations). With respect to the UAW Collective Bargaining Agreement, Purchaser
agrees to (i) recognize the UAW as the exclusive collective bargaining representative for
the Transferred Employees covered by the terms of the UAW Collective Bargaining
Agreement, (ii} offer employment to all Applicable Employees covered by the UAW
Collective Bargaining Agreement with full recognition of all seniority rights, (iif)
negotiate with the UAW over the terms of any successor collective bargaining agreement
upon the expiration of the UAW Collective Bargaining Agreement and upon timely
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demand by the UAW, (iv) with the agreement of the UAW or otherwise as provided by
Law and to the extent necessary, adopt or assume or replace, effective as of the Closing
Date, employee benefit plans, policies, programs, agreements and arrangements specified
in or covered by the UAW Collective Bargaining Agreement as required to be provided
to the Transferred Employees covered by the UAW Collective Bargaining Agreement,
and (v) otherwise abide by all terms and conditions of the UAW Collective Bargaining
Agreement. For the avoidance of doubt, the provisions of this Section 6.17(f) are not
intended to (A) give, and shall not be construed as giving, the UAW or any Transferred
Employee any enhanced or additional rights or (B) otherwise restrict the rights that
Purchaser and its Affiliates have, under the terms of the UAW Collective Bargaining
Agreement.

(g) UAW Retiree Settlement Agreement. Prior to the Closing, Purchaser and
the UAW shall have entered into the UAW Retiree Settlement Agreement.

(h)  Assumption of Existing Internal VEBA. Purchaser or one of its Affiliates
shall, effective as of the Closing Date, assume from Sellers the sponsorship of the
voluntary employees’ beneficiary association trust between Sellers and State Street Bank
and Trust Company dated as of December 17, 1997, that is funded and maintained by
Sellers (“Existing Internal VEBA™) and, in connection therewith, Purchaser shall, or shall
cause one of its Affiliates to, (i) succeed to all of the rights, title and interest (including
the rights of Sellers, if any) as plan sponsor, plan administrator or employer) under the
Existing Internal VEBA, (ii) assume any responsibility or Liability relating to the
Existing Internal VEBA and each Contract established thereunder or relating thereto, and
(iii) to operate the Existing Internal VEBA in accordance with, and to otherwise comply
with the Purchaser’s obligations under, the New UAW Retiree Settlement Agreement
between Purchaser and the UAW, effective as of the Closing and subject to approval by a
court having jurisdiction over this matter, including the obligation to direct the trustee of
the Existing Internal VEBA to transfer the UAW’s share of assets in the Existing Internal
VEBA to the New VEBA. The Parties shall cooperate in the execution of any
documents, the adoption of any corporate resolutions or the taking of any other
reasonable actions to effectuate such succession of the settlor rights, title, and interest
with respect to the Existing Internal VEBA. For avoidance of doubt, Purchaser shall not
assume any Liabilities relating to the Existing Internal VEBA except with respect to such
Contracts set forth in Section 6.17(h) of the Sellers’ Disclosure Schedule.

(i) Wage and Tax Reporting. Sellers and Purchaser agree to apply, and cause
their Affiliates to apply, the standard procedure for successor employers set forth in
Revenue Procedure 2004-53 for wage and employment Tax reporting.

)] Non-solicitation. Sellers shall not, for a period of two (2) years from the
Closing Date, without Purchaser’s written consent, solicit, offer employment o or hire
any Transferred Employee.

k) Cooperation. Purchaser and Sellers shall provide each other with such
records and information as may be reasonably necessary, appropriate and permitted under
applicable Law to carry out their obligations under this Section 6.17; provided, that all
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records, information systems data bases, computer programs, data rooms and data related
to any Assumed Plan or Liabilities of such, assumed by Purchaser, shall be transferred to
Purchaser.

)] Union Notifications. Purchaser and Sellers shall reasonably cooperate
with each other in connection with any notification required by Law to, or any required
consultation with, or the provision of documents and information to, the employees,
employee representatives, the UAW and relevant Governmental Authorities and
governmental officials concerning the transactions contemplated by this Agreement,
mcluding any notice to any of Sellers’ retired Employees represented by the UAW,
describing the transactions contemplated herein.

(m)  Union-Represented Employees (Non-UAW).

(i) Effective as of the Closing Date, Purchaser or one of its Affiliates
shall assume the collective bargaining agreements, as amended, set forth on
Section 6.17(m)(i) of the Sellers® Disclosure Schedule (collectively, the “Non-
UAW Collective Bargaining Agreements”) and make offers of employment to
each current employee of Parent who is covered by them in accordance with the
applicable terms and conditions of such Non-UAW Collective Bargaining
Agreements, such assumption and offers conditioned upon {A) the non-UAW
represented employees’ ratification of the amendments thereto (including
termination of the application of the Supplemental Agreements Covering Health
Care Program to retirees and the reduction to retiree life insurance coverage) and
(B) Bankruptcy Court approval of Settlement Agreements between Purchaser and
such Unions and Proposed Memorandum of Understanding Regarding Retiree
Health Care and Life Insurance between Sellers and such Unions, as identified on
Section 6.17{m)(i1) of the Sellers’ Disclosure Schedule and satisfaction of all
conditions stated therein. Each such non-UAW hourly employee on layoff status,
leave status or with recall rights as of the Closing Date shall continue in such
status and/or retain such rights after the Closing in the Ordinary Course of
Business, subject to the terms of the applicable Non-UAW Collective Bargaining
Agreement. Other than as set forth in this Section 6.17(m), no non-UAW
collective bargaining agreement shall be assumed by Purchaser.

(ii) Section 6.17(m)(11) of the Sellers’ Disclosure Schedule sets forth
agreements relating to post-retirement health care and life insurance coverage for
non-UAW retired employees (the “Non-UAW Settlement Agreements”),
including those agreements covering retirees who once belonged to Unions that
no longer have any active employees at Sellers. Conditioned on both the approval
of the Bankruptcy Court and the non-UAW represented employees’ ratification of
the amendments to the applicable Non-UAW Collective Bargaining Agreement
providing for such coverage as described in Section 6.17(m){i) above, Purchaser
or one of its Affiliates shall assume and enter into the agreements identified on
Sectton 6.17(m)(ii) of the Sellers’ Disclosure Schedule. Except as set forth in
those agreements identified on Section 6.17(m)(i) and Section 6.17(m)(ii) of the
Sellers’ Disclosure Schedule, Purchaser shall not assume any Liability to provide
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post-retirement health care or life insurance coverage for current or future hourly
non-UAW retirees.

(iii) Other than as expressly set forth in this Section 6.17(m), Purchaser
assumes no Employment-Related Obligations for non-UAW hourly Employees.
For the avoidance of doubt, (A) the provisions of Section 6.17(f) shall not apply
to this Section 6.17(m) and (B) the provisions of this Section 6.17{m) are not
intended to (y) give, and shall not be construed as giving, any non-UAW Union or
the covered employee or retiree of any Non-UAW Collective Bargaining
Agreement any enhanced or additional rights or (z) otherwise restrict the rights
that Purchaser and its Affiliates have under the terms of the Non-UAW Collective
Bargaining Agreements identified on Section 6.17(m)(i) of the Sellers’ Disclosure
Schedule.

Section 6.18 TARP. From and after the date hereof and until such time as all
amounts under the UST Credit Facilities have been paid in full, forgiven or otherwise
extinguished or such longer period as may be required by Law, subject to any applicable Order
of the Bankrupicy Court, each of Sellers and Purchaser shall, and shall cause each of their
respective Subsidiaries to, take all necessary action to ensure that it complies in all material
respects with TARP or any enhanced restrictions on executive compensation agreed to by Sellers
and Sponsor prior to the Closing.

Section 6.19 Guarantees, Letters of Credit. Purchaser shall use its reasonable
best efforts to cause Purchaser or one or more of its Subsidiaries to be substifuted in ali respects
for each Seller and Excluded Entity, effective as of the Closing Date, in respect of all Liabilities
of each Seller and Excluded Entity under each of the guarantees, letters of credit, letters of
comfort, bid bonds and performance bonds (2) obtained by any Seller or Excluded Entity for the
benefit of the business of Sellers and their Subsidiaries and {b) which is assumed by Purchaser as
an Assumed Liability. As a result of such substitution, each Seller and Excluded Entity shall be
released of its obligations of, and shall have no Liability following the Closing from, or in
connection with any such guarantees, letters of credit, letters of comfort, bid bonds and
performance bonds.

Section 6.20 Customs Duties. Purchaser shall reimburse Sellers for all customs-
related duties, fees and associated costs incurred by Sellers on behalf of Purchaser with respect to
periods following the Closing, including all such duties, fees and costs incurred in connection
with co-loaded containers that ciear customs intentionally or unintentionally under any Seller’s
importer or exporter identification numbers and bonds or guarantees with respect to periods
following the Closing.

Section 6.21  Termination of Intellectual Property Rights. Each Seller agrees
that any rights of any Seller, including any rights arising under Contracts, if any, to any and all of
the Intellectual Property transferred to Purchaser pursuant to this Agreement (including indirect
transfers resulting from the transfer of the Transferred Equity Interests and including transfers
resulting from this Section 6.21), whether owned or licensed, shall terminate as of the Closing.
Before and after the Closing, each Seller agrees to use its reasonable best efforts to cause the
Retained Subsidiaries to do the following, but only to the extent that such Seller can do so
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without incurring any Liabilities to such Retained Subsidiaries or their equity owners or creditors
as a result thereof: (a) enter into a written Contract with Purchaser that expressly terminates any
rights of such Retained Subsidiaries, including any rights arising under Contracts, if any, to any
and all of the Intellectual Property transferred to Purchaser pursuant to this Agreement (including
indirect transfers resulting from the transfer of the Transferred Equity Interests), whether owned
or licensed; and (b) assign to Purchaser or its designee(s): (i) all domestic and foreign
trademarks, service marks, collective marks, certification marks, trade dress, trade names,
business names, d/b/a’s, Internet domain names, designs, logos and other source or business
identifiers and all general intangibles of like nature, now or hereafter owned, adopted, used,
acquired, or licensed by any Seller, all applications, registrations and recordings thereof
(including applications, registrations and recordings in the United States Patent and Trademark
Office or in any similar office or agency of the United States, any state thereof or any other
country or any political subdivision thereof), and all reissues, extensions or renewals thereof,
together with all goodwill of the business symbolized by or associated with such marks, in each
case, that are owned by such Retained Subsidiaries and that contain or are confusingly similar
with (whether in whole or in part) any of the Trademarks; and (ii) all other intellectual property
owned by such Retained Subsidiaries. Nothing in this Section 6.21 shall preserve any rights of
Sellers or the Retained Subsidiaries, or any third parties, that are otherwise terminated or
extinguished pursuant to this Agreement or applicable Law, and nothing in this Section 6.21
shall create any rights of Sellers or the Retained Subsidiaries, or any third parties, that do not
already exist as of the date hercof. Notwithstanding anything to the contrary in this Section
6.21, Sellers may enter into (and may cause or permit any of the Purchased Subsidiaries to enter
into) any of the transactions contemplated by Section 6.2 of the Sellers’ Disclosure Schedule.

Section 6.22 Trademarks.

(a) At or before the Closing (i) Parent shall take any and all actions that are
reasonably necessary to change the corporate name of Parent to a new name that bears no
resemblance to Parent’s present corporate name and that does not contain, and is not
confusingly similar with, any of the Trademarks; and (ii) to the extent that the corporate
name of any Seller {other than Parent) or any Retained Subsidiary resembles Parent’s
present corporate name or contains or is confusingly similar with any of the Trademarks,
Sellers (including Parent) shall take any and all actions that are reasonably necessary to
change such corporate names (o new names that bear no resemblance to Parent’s present
corporate name, and that do not contain and are not confusingly similar with any of the
Trademarks.

(b) As promptly as practicable following the Closing, but in no event later
than ninety (90) days after the Closing (except as set forth in this Section 6.22(b)),
Sellers shall cease, and shall cause the Retained Subsidiaries to cease, using the
Trademarks in any form, whether by removing, permanently obliterating, covering, or
otherwise eliminating all Trademarks that appear on any of their assets, including all
signs, promotional or advertising literature, labels, stationery, business cards, office
forms and packaging materials. During such time period, Sellers and the Retained
Subsidiaries may continue to use Trademarks in a manner consistent with their usage of
the Trademarks as of immediately prior to the Closing, but only to the extent reasonably
necessary for them to continue their operations as contemplated by the Parties as of the
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Closing. If requested by Purchaser within a reasonable time after the Closing, Sellers and
Retained Subsidiaries shall enter into a written agreement that specifies quality control of
such Trademarks and their underlying goods and services. For signs and the like that
exist as of the Closing on the Excluded Real Property, if it is not reasonably practicable
for Sellers or the Retained Subsidiaries to remove, permanently obliterate, cover or
otherwise eliminate the Trademarks from such signs and the like within the time period
specified above, then Sellers and the Retained Subsidiaries shall do so as soon as
practicable following such time period, but in no event later than one-hundred eighty
(180) days following the Closing.

() From and after the date of this Agreement and, until the earlier of the
Closing or termination of this Agreement, each Seller shall use its reasonable best efforts
to protect and maintain the Intellectual Property owned by Sellers that is material to the
conduct of its business in a manner that is consistent with the value of such Intellectual

Property.

(d) At or prior to the Closing, Sellers shall provide a true, correct and
complete list setting forth all worldwide patents, patent applications, trademark
registrations and applications and copyright registrations and applications included in the
Intellectual Property owned by Sellers.

Section 6.23  Preservation of Records. The Parties shall preserve and keep all
books and records that they own immediately after the Closing relating to the Purchased Assets,
the Assumed Liabilities and Sellers’ operation of the business related thereto prior to the Closing
for a period of six (6) years following the Closing Date or for such longer period as may be
required by applicable Law, unless disposed of in good faith pursuant to a document retention
policy. During such retention period, duly authorized Representatives of a Party shall, upon
reasonable notice, have reasonable access during normal business hours to examine, inspect and
copy such books and records held by the other Parties for any proper purpose, except as may be
prohibited by Law or by the terms of any Contract {including any confidentiality agreement);
provided that to the extent that disclosing any such information would reasonably be expected to
constitute a waiver of attorney-client, work product or other legal privilege with respect thereto,
the Parties shall take all reasonable best efforts to permit such disclosure without the waiver of
any such privilege, including entering into an appropriate joint defense agreement in connection
with affording access to such information. The access provided pursuant to this Section 6.23
shall be subject to such additional confidentiality provisions as the disclosing Party may
reasonably deem necessary.

Section 6.24 Confidentiality. During the Confidentiality Period, Sellers and
their Affiliates shall treat all trade secrets and all other proprietary, legally privileged or sensitive
information related to the Transferred Entities, the Purchased Assets and/or the Assumed
Liabilities {(collectively, the “Confidential Information™), whether furnished before or after the
Closing, whether documentary, electronic or oral, labeled or otherwise identified as confidential,
and regardless of the form of communication or the manner in which it is or was furnished, as
confidential, preserve the confidentiality thercof, not use or disclose to any Person such
Confidential Information and instruct their Representatives who have had access to such
information to keep confidential such Confidential Information. The “Confidentiality Period”
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shall be a period commencing on the date of the Original Agreement and (a) with respect to a
trade secret, continuing for as long as it remains a trade secret and (b) for all other Confidential
Information, ending four (4) years from the Closing Date. Confidential Information shall be
deemed not to include any information that (i) is now available to or is hereafter disclosed in a
manner making it available to the general public, in each case, through no act or omission of
Sellers, any of their Affiliates or any of their Representatives, or (ii} is required by Law to be
disclosed, including any applicable requirements of the SEC or any other Governmental
Authority responsible for securities Law regulation and compliance or any stock market or stock
exchange on which any Seller’s securities are listed.

Section 6.25  Privacy Policies. At or prior to the Closing, Purchaser shall, or
shall cause its Subsidiaries to, establish Privacy Policies that are substantially similar to the
Privacy Policies of Parent and the Purchased Subsidiaries as of immediately prior to the Closing,
and Purchaser or its Affiliates, as applicable, shall honor all “opt-out” requests or preferences
made by individuals in accordance with the Privacy Policies of Parent and the Purchased
Subsidiaries and applicable Law; provided that such Privacy Policies and any related “opt-out”
requests or preferences are delivered or otherwise made availabie to Purchaser prior to the
Closing, to the extent not publicly available.

Section 6.26 Supplements to Sellers’ Disclosure Schedule. At any time and
from time to time prior to the Closing, Sellers shall have the right to supplement, modify or
update Section 4.1 through Section 4.22 of the Seilers’ Disclosure Schedule (a) to reflect changes
and developments that have arisen after the date of the Original Agreement and that, if they
existed prior to the date of the Original Agreement, would have been required to be set forth on
such Sellers’ Disclosure Schedule or (b) as may be necessary io correct any disclosures
contained in such Sellers’ Disclosure Schedule or in any representation and warranty of Sellers
that has been rendered inaccurate by such changes or developments. No supplement,
modification or amendment to Section 4.1 through Section 4.22 of the Sellers” Disclosure
Schedule shall without the prior written consent of Purchaser, (i) cure any inaccuracy of any
representation and warranty made in this Agreement by Sellers or (ii) give rise to Purchaser’s
right to terminate this Agreement unless and until this Agreement shall be terminable by
Purchaser in accordance with Section 8.1(f).

Section 6.27 Real Property Matters.

(a) Sellers and Purchaser acknowledge that certain real properties (the
“Subdivision Properties”) may need to be subdivided or otherwise legally partitioned in
accordance with applicable Law (a “Required Subdivision™) so as to permit the affected
Owned Real Property to be conveyed to Purchaser separate and apart from adjacent
Excluded Real Property. Section 6.27 of the Sellers’ Disclosure Schedule contains a list
of the Subdivision Properties that was determined based on the current list of Excluded
Real Property. Section 6.27 of the Sellers’ Disclosure Schedule may be updated at any
time prior to the Closing to either (i) add additional Subdivision Properties or (ii) remove
any Subdivision Properties, which have been determined to not require a Required
Subdivision or for which a Required Subdivision has been obtained. Purchaser shall pay
for all costs incurred to complete all Required Subdivisions. Sellers shall cooperate in
good faith with Purchaser in connection with the completion with all Required
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Subdivisions, including executing all required applications or other similar documents
with Governmental Authorities. To the extent that any Required Subdivision for a
Subdivision Property is not completed prior to Closing, then at Closing, Sellers shall
lease to Purchaser only that portion of such Subdivision Property that constitutes Owned
Real Property pursuant to the Master Lease Agreement (Subdivision Properties)
substantiaily in the form attached hereto as Exhibit L (the “Subdivision Master Lease™).
Upon completion of a Required Subdivision affecting an Owned Real Property that is
subject to the Subdivision Master Lease, the Subdivision Master Lease shall be
terminated as to such Owned Real Property and such Owned Real Property shall be
conveyed to Purchaser by Quitclaim Deed for One Dollar ($1.00) in stated consideration.

(b) Sellers and Purchaser acknowledge that the Saginaw Nodular Iron facility
in Saginaw, Michigan (the “Saginaw Nodular fron Land”) contains a wastewater
treatment facility (the “Existing Saginaw Wastewater Facility”) and a landfill (the
“Saginaw Landfill”) that currently serve the Owned Real Property commonly known as
the GMPT - Saginaw Metal Casting facility (the “Saginaw Metal Casting Land”). The
Saginaw Nodular Iron Land has been designated as an Excluded Real Property under
Section 2.2(b)}{(v) of the Sellers’ Disclosure Schedule. At the Closing {or within sixty
(60) days after the Closing with respect to the Saginaw Landfill), Sellers shall enter into
one or more service agreements with one or more third party contractors (collectively, the
“Saginaw Service Contracts™) to operate the Existing Saginaw Wastewater Facility and
the Saginaw Landfill for the benefit of the Saginaw Metal Casting Land. The terms and
conditions of the Saginaw Service Contracts shall be mutually acceptable to Purchaser
and Sellers; provided that the term of each Saginaw Service Contract shall not extend
beyond December 31, 2012, and Purchaser shall have the right to terminate any Saginaw
Service Contract upon prior written notice of not less than forty-five (45) days. At any
time during the term of the Saginaw Service Contracts, Purchaser may elect to purchase
the Existing Saginaw Wastewater Facility, the Saginaw Landfill, or both, for One Dollar
(31.00) in stated consideration; provided that (i) Purchaser shall pay all costs and fees
related to such purchase, including the costs of completing any Required Subdivision
necessary to effectuate the terms of this Section 6.27(b), (ii) Sellers shall convey title to
the Existing Saginaw Wastewater Facility, the Saginaw Landfill and/or such other portion
of the Saginaw Nodular Iron Land as is required by Purchaser to operate the Existing
Saginaw Wastewater Facility and/or the Saginaw Landfill, including lagoons, but not any
other portion of the Saginaw Nodular Iron Land, to Purchaser by quitclaim deed and (iii)
Sellers shall grant Purchaser such easements for utilities over the portion of the Saginaw
Nodular Iron Land retained by Sellers as may be required to operate the Existing Saginaw
Wastewater Facility and/or the Saginaw Landfill.

(c) Sellers and Purchaser acknowledge that access to certain Excluded Real
Property owned by Sellers or other real properties owned by Excluded Entities and
certain Owned Real Property that may hereafter be designated as Excluded Real Property
on Section 2.2(b}(v) of the Sellers’ Disclosure Schedule (a “Landlocked Parcel™) is
provided over land that is part of the Owned Real Property. To the extent that direct
access to a public right-of-way is not obtained for any Landlocked Parcel by the Closing,
then at Closing, Purchaser, in its sole election, shall for each such Landlocked Parcel
either (1) grant an access easement over a mutually agreeable portion of the adjacent
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Owned Real Property for the benefit of the Landlocked Parcel until such time as the
Landlocked Parcel obtains direct access to the public right-of-way, pursuant to the terms
of a mutually acceptable easement agreement, or (i) convey to the owner of the affected
Landlocked Parcel by quitclaim deed such portion of the adjacent Owned Real Property
as is required to provide the Landlocked Parcel with direct access to a public right-of-
way.

(d) At and after Closing, Sellers and Purchasers shall cooperate in good faith
to investigate and resolve all issues reasonably related to or arising in connection with
Shared Executory Contracts that involve the provision of water, water treatment,
electricity, fuel, gas, telephone and other utilities to both Owned Real Property and
Excluded Real Property.

(e} Parent shall use reasonable best efforts to cause the Willow Run Landlord
to execute, within thirty (30) days after the Closing, or at such later date as may be
mutually agreed upon, an amendment to the Willow Run Lease which extends the term of
the Willow Run Lease until December 31, 2010 with three (3) one-monih options to
extend, all at the current rental rate under the Willow Run Lease (the “Willow Run Lease
Amendment”). In the event that the Willow Run Lease Amendment is approved and
executed by the Willow Run Landlord, then Purchaser shall designate the Willow Run
Lease as an Assumable Executory Contract and Parent and Purchaser, or one of its
designated Subsidiaries, shall enter into an assignment and assumption of the Willow
Run Lease substantially in the form attached hereto as Exhibit M (the “Assignment and

Assumption of Willow Run I.ease™).

Section 6.28 Equity Incentive Plans. Within a reasonable period of time
following the Closing, Purchaser, through its board of directors, will adopt equity incentive plans
to be maintained by Purchaser for the benefit of officers, directors, and employees of Purchaser
that will provide the opportunity for equity incentive benefits for such persons (“Equity Incentive
Plans”).

Section 6.29 Purchase of Personal Property Subject to Executory Contracts.
With respect to any Personal Property subject to an Executory Contract that is nominally an
unexpired lease of Personal Property, if (a) such Contract is recharacterized by a Final Order of
the Bankruptcy Court as a secured financing or (b) Purchaser, Seilers and the counterparty to
such Contract agree, then Purchaser shall have the option to purchase such personal property by
paying to the applicable Seller for the benefit of the counterparty to such Contract an amount
equal to the amount, as applicable (i) of such counterparty’s allowed secured Claim arising in
connection with the recharacterization of such Contract as determined by such Order or (ii)
agreed to by Purchaser, Sellers and such counterparty.

Section 6.30 Transfer of Riverfront Holdings, Inc. Equity Interests or Purchased
Assets; Ren Cen Lease. Notwithstanding anything to the contrary set forth in this Agreement, in
lieu of or in addition to the transfer of Sellers’ Equity Interest in Riverfront Holdings, Inc., a
Delaware corporation {“RHI”), Purchaser shall have the right at the Closing or at any time during
the RHI Post-Closing Period, to require Sellers to cause RHI to transfer good and marketable
title to, or a valid and enforceable right by Contract to use, all or any portion of the assets of RHI
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to Purchaser. Purchaser shall, at its option, have the right to cause Sellers to postpone the
transfer of Sellers’ Equity Interest in RHI and/or title to the assets of RHI to Purchaser up until
the earlier of (1) January 31, 2010 and (i) the Business Day immediately prior to the date of the
confirmation hearing for Sellers’ plan of liquidation or reorganization (the “RHI Post-Closing
Period™); provided, however, that (a) Purchaser may cause Sellers to effectuate said transfers at
any time and from time to time during the RHI-Post Closing Period upon at least five (5)
Business Days’ prior written notice to Sellers and (b) at the closing, RHI, as landlord, and
Purchaser, or one of its designated Subsidiaries, as tenant, shall enter into a lease agreement
substantially in the form attached hereto as Exhibit N (the “Ren Cen Lease™) for the premises
described therein.

Section 6.31 Delphi Agreements. Notwithstanding anything to the contrary in
this Agreement, including Section 6.6:

(a) Subject to and simultaneously with the consummation of the transactions
contemplated by the MDA or of an Acceptable Alternative Transaction (in each case, as
defined in the Delphi Motion), (i) the Delphi Transaction Agreements shall, effective
immediately upon and simultaneously with such consummation, (A) be deemed to be
Assumable Executory Contracts and (B) be assumed and assigned to Purchaser and (ii)
the Assumption Effective Date with respect thereto shall be deemed to be the date of such
consummation.

(b) The LSA Agreement shall, effective at the Closing, (i) be deemed to be an
Assumable Executory Contract and (B) be assumed and assigned to Purchaser and (ii) the
Assumption Effective Date with respect thereto shall be deemed to be the Closing Date.
To the extent that any such agreement is not an Executory Contract, such agreement shall
be deemed to be a Purchased Contract.

Section 6.32 GM Strasbourg S.A. Restructuring. The Parties acknowledge and
agree that General Motors International Holdings, Inc., a direct Subsidiary of Parent and the
direct parent of GM Strasbourg S.A., may, prior to the Closing, dividend its Equity Interest in
GM Strasbourg S.A. to Parent, such that following such dividend, GM Strasbourg S.A. will
become a wholly-owned direct Subsidiary of Parent. Notwithstanding anything to the contrary
in this Agreement, the Parties further acknowledge and agree that following the consummation
of such restructuring at any time prior to the Closing, GM Strasbourg S.A. shall automatically,
without further action by the Parties, be designated as an Excluded Entity and deemed to be set
forth on Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule.

Section 6,33 Holding Company Reorganization.  The Parties agree that
Purchaser may, with the prior written consent of Sellers, reorganize prior to the Closing such that
Purchaser may become a direct or indirect, wholly-owned Subsidiary of Holding Company on
such terms and in such manner as is reasonably acceptable to Sellers, and Purchaser may assign
all or a portion of its rights and obligations under this Agreement to Holding Company (or one or
more newly formed, direct or indirect, wholly-owned Subsidiaries of Hoelding Company) in
accordance with Section 9.5. In connection with any restructuring effected pursuant to this
Section 6.33, the Parties further agree that, notwithstanding anything to the contrary in this
Agreement (a) Parent shall receive securities of Holding Company with the same rights and
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privileges, and in the same proportions, as the Parent Shares and the Parent Warrants, in each
case, in lieu of the Parent Shares and Parent Warrants, as Purchase Price hereunder, (b) Canada,
New VEBA and Sponsor shall receive securities of Holding Company with the same rights and
privileges, and in the same proportions, as the Canada Shares, VEBA Shares, VEBA Warrant
and Sponsor Shares, as applicable, in each case, in connection with the Closing and (c) New
VEBA shall receive the VEBA Note issued by the same entity that becomes the obligor on the
Purchaser Assumed Debt.

Section 6.34 Transfer of Promark Global Advisors Limited and Promark
Investment Trustees Limited Equity Interests. Notwithstanding anything to the contrary set forth
in this Agreement, in the event approval by the Financial Services Authority (the “FSA
Approval™} of the transfer of Sellers’ Equity Interests in Promark Global Advisors Limited and
Promark Investments Trustees Limited (together, the “Promark UK Subsidiaries™) has not been
obtained as of the Closing Date, Sellers shall, at their option, have the right to postpone the
transfer of Sellers” Equity Interests in the Promark UK Subsidiaries until such time as the FSA
Approval is obtained. If the transfer of Sellers’ Equity Interests in the Promark UK Subsidiaries
is postponed pursuant to this Section 6.34, then (a) Sellers and Purchaser shall effectuate the
transfer of Sellers” Equity Inferests in the Promark UK Subsidiaries no later than five (5)
Business Days following the date that the FSA Approval is obtained and (b) Sellers shall enter
into a transitional services agreement with Promark Global Advisors, Inc. in the form provided
by Promark Global Advisors, Inc., which shall include terms and provisions regarding: (i)
certain transitional services to be provided by Promark Global Advisors, Inc. to the Promark UK
Subsidiaries, (ii) the continued availability of director and officer liability insurance for directors
and officers of the Promark UK Subsidiaries and (iii} certain actions on the part of the Promark
UK Subsidiaries to require the prior written consent of Promark Global Advisors, Inc., including
changes to employee benefits or compensation, declaration of dividends, material financial
transactions, disposition of material assets, entry into material agreements, changes to existing
business plans, changesin management andthe boards of directors of the Promark UK
Subsidiaries and other similar actions.

Section 6.35 Transfer of Equity Interests in Certain  Subsidiaries.
Notwithstanding anything to the contrary set forth in this Agreement, the Parties may mutually
agree to postpone the transfer of Sellers’ Equity Interests in those Transferred Entities as are
mutually agreed upon by the Parties (“Delayed Closing Entities™) to a date following the
Closing.

ARTICLE VII
CONDITIONS TO CLOSING

Section 7.1  Conditions to Obligations of FPurchaser and Sellers. The
respective obligations of Purchaser and Sellers to consummate the transactions contemplated by
this Agreement are subject to the fulfillment or written waiver (to the extent permitted by
applicable Law), prior to or at the Closing, of each of the following conditions:

(a) The Bankruptcy Court shall have entered the Sale Approval Order and the
Sale Procedures Order on terms acceptable to the Parties and reasonably acceptable to the
UAW, and each shall be a Final Order and shall not have been vacated, stayed or
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reversed; provided, however, that the conditions contained in this Section 7.1(a) shall be
satisfied notwithstanding the pendency of an appeal if the effectiveness of the Sale
Approval Order has not been stayed.

{b) No Order or Law of a United States Governmental Authority shall be in
effect that declares this Agreement invalid or unenforceable or that restrains, enjoins or
otherwise prohibits the consummation of the transactions contemplated by this
Agreement.

(c) Sponsor shall have delivered, or caused to be delivered to Sellers and
Purchaser an equity registration rights agreement, substantially in the form attached
hereto as Exhibit O (the “Equity Registration Rights Agreement™), duly executed by
Sponsor.

(d) Canada shall have delivered, or caused to be delivered to Sellers and
Purchaser the Equity Registration Rights Agreement, duly executed by Canada.

(e) The Canadian Debt Contribution shall have been consummated.

H The New VEBA shall have delivered, or caused to be delivered to Sellers
and Purchaser, the Equity Registration Rights Agreement, duly executed by the New
VEBA.

(g) Purchaser shall have received (i) consents from Governmental Authorities,
(i1} Permits and (iii) consents from non-Governmental Authorities, in each case with
respect to the transactions contemplated by this Agreement and the ownership and
operation of the Purchased Assets and Assumed Liabilities by Purchaser from and after
the Closing, sufficient in the aggregate to permit Purchaser to own and operate the
Purchased Assets and Assumed Liabilities from and after the Closing in substantially the
same manner as owned and operated by Sellers immediately prior to the Closing (after
giving effect to (A) the implementation of the Viability Plans; (B) Parent’s announced
shutdown, which began in May 2009; and (C) the Bankrmuptcy Cases (or any other
bankruptcy, insolvency or similar proceeding filed by or in respect of any Subsidiary of
Parent).

(h) Sellers shall have executed and delivered definitive financing agreements
restructuring the Wind Down Facility in accordance with the provisions of Section
6.9(b).

Section 7.2 Conditions to Obligations of Purchaser. The obligations of
Purchaser to consummate the transactions contemplated by this Agreement are subject to the
fulfillment or written waiver, prior to or at the Closing, of each of the following conditions;
provided, however, that in no event may Purchaser waive the conditions contained in Seection
7.2(d) or Section 7.2(e):

(a) Each of the representations and warranties of Sellers contained in
ARTICLE IV of this Agreement shall be true and correct (disregarding for the purposes
of such determination any qualification as to materiality or Material Adverse Effect) as of
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the Closing Date as if made on the Closing Date (except for representations and
warranties that speak as of a specific date or time, which representations and warranties
shall be true and correct only as of such date or time), except to the extent that any
breaches of such representations and warranties, individually or in the aggregate, have
not had, or would not reasonably be expected to have, a Material Adverse Effect.

(b) Sellers shall have performed or complied in all material respects with all
agreements and obligations required by this Agreement to be performed or complied with
by Sellers prior to or at the Closing.

() Sellers shall have delivered, or caused to be delivered, to Purchaser:

(i) a certificate executed as of the Closing Date by a duly authorized
representative of Sellers, on behalf of Sellers and not in such authorized
representative’s individual capacity, certifying that the conditions set forth in
Section 7.2(a) and Section 7.2(b) have been satisfied;

(i1) the Equity Registration Rights Agreement, duly executed by
Parent;

(iii) stock certificates or membership interest certificates, if any,
evidencing the Transferred Equity Interests (other than in respect of the Equity
Interests held by Sellers in RHI, Promark Global Advisors Limited, Promark
Investments Trustees Limited and the Delayed Closing Entities, which the Parties
agree may be transferred following the Closing in accordance with Sectiorn 6.30,
Section 6.34 and Section 6.35), duly endorsed in blank or accompanied by stock
powers (or similar documentation} duly endorsed in blank, in proper form for
transfer to Purchaser, including any required stamps affixed thereto;

{iv) an omnibus bill of sale, substantially in the form attached hereto as
Exhibit P (the “Bill of Sale™), together with transfer tax declarations and all other
instruments of conveyance that are necessary to effect transfer to Purchaser of
title to the Purchased Assets, each in a form reasonably satisfactory to the Parties
and duly executed by the appropriate Seller;

(v) an omnibus assignment and assumption agreement, substantially in
the form attached hereto as Exhibit Q) (the “Assignment and Assumption
Agreement™), together with all other instruments of assignment and assumption
that are necessary to transfer the Purchased Contracts and Assumed Liabilities to
Purchaser, each in a form reasonably satisfactory to the Parties and duly executed
by the appropriate Seller;

(vi) a novation agreement, substantially in the form attached hereto as
Exhibit R (the “Novation Agreement™), duly executed by Sellers and the
appropriate United States Governmental Authorities;
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(vii) a government related subcontract agreement, substantially in the
form attached hereto as Exhibit S (the “Government Related Subcontract
Agreement”), duly executed by Sellers;

(viii) an omnibus intellectual property assignment agreement,
substantially in the form attached hereto as Exhibit T (the “Intellectual Property
Assignment Agreement™), duly executed by Sellers;

(ix) a transition services agreement, substantially in the form attached
hereto as Exhibit U (the “Transition Services Agreement”), duly executed by
Sellers;

(x) all quitclaim deeds or deeds without warranty (or equivalents for
those parcels of Owned Real Property located in jurisdictions outside of the
United States), in customary form, subject only to Permitted Encumbrances,
conveying the Owned Real Property to Purchaser (the “Quitclaim Deeds™), duly
executed by the appropriate Seller;

(x1) all required Transfer Tax or sales disclosure forms relating to the
Transferred Real Property (the “Transfer Tax Forms™), duly executed by the
appropriate Seller;

(xii) an assignment and assumption of the leases and subleases
underlying the Leased Real Property, in substantially the form attached hereto as
Exhibit V (the “Assignment and Assumption of Real Property Leases™), together
with such other instruments of assignment and assumption that are necessary fto
transfer the leases and subleases underlying the Leased Real Property located in
jurisdictions outside of the United States, each duly executed by Sellers; provided,
however, that if it is required for the assumption and assignment of any lease or
sublease underlying a Leased Real Property that a separate assignment and
assumption for such lease or sublease be executed, then a separate assignment and
assumption of such lease or sublease shall be executed in a form substantially
similar to Exhibit V or as otherwise required to assume or assign such Leased
Real Property;

{xiii) an assignment and assumption of the lease in respect of the
premises located at 2485 Second Avenue, New York, New York, substantially in
the form attached hereto as Exhibit W (the “Assignment and Assumption of
Harlem ILease™), duly executed by Harlem;

(xiv) an omnibus lease agreement in respect of the lease of certain
portions of the Excluded Real Property that is owned real property, substantially
in the form attached hereto as Exhibit X (the “Master Lease Agreement™), duly
executed by Parent;

(xv) [Reserved];
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(xvi) the Saginaw Service Contracts, if required, duly executed by the
appropriate Seller;

{xvii) any easement agreements required under Section 6.27(c), duly
executed by the appropriate Seller;

(xviti) the Subdivision Master Lease, if required, duly executed by the
appropriate Sellers;

{xix) a certificate of an officer of each Seller (A) certifying that attached
to such certificate are true and complete copies of (1) such Seller’s Organizational
Documents, each as amended through and in effect on the Closing Date and (2)
resolutions of the board of directors of such Seller, authorizing the execution,
delivery and performance of this Agreement and the Ancillary Agreements to
which such Seller is a party, the consummation of the transactions contemplated
by this Agreement and such Ancillary Agreements and the matters set forth in
Section 6.16(e), and (B) certifying as to the incumbency of the officer(s) of such
Seller executing this Agreement and the Ancillary Agreements to which such
Seller is a party;

(xx) a certificate in compliance with Treas. Reg. §1.1445-2(b)(2) that
each Seller is not a foreign person as defined under Section 897 of the Tax Code;

(xx1) a certificate of good standing for each Seller from the Secretary of
State of the State of Delaware;

{xxii) their written agreement to treat the Relevant Transactions and the
other transactions contemplated by this Agreement in accordance with
Purchaser’s determination in Section 06.16;

(xxiii) payoff letters and related Encumbrance-release documentation
(including, if applicable, UCC-3 termination statements), each in a form
reasonably satisfactory to the Parties and duly executed by the holders of the
secured Indebtedness; and

(xxiv) all books and records of Sellers described in Section 2.2{(a)(xiv).

(d) The UAW Collective Bargaining Agreement shail have been ratified by
the membership, shall have been assumed by the applicable Sellers and assigned to
Purchaser, and shall be in full force and effect.

{e) The UAW Retiree Settlement Agreement shall have been executed and
delivered by the UAW and shall have been approved by the Bankruptcy Court as part of
the Sale Approval Order.

D The Canadian Operations Continuation Agreement shall have been
executed and delivered by the parties thereto in the form previously distributed among
them.
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Section 7.3 Conditions to Obligations of Sellers. The obligations of Sellers to
consummate the transactions contemplated by this Agreement are subject to the fulfillment or
written waiver, prior to or at the Closing, of each of the following conditions; provided, however,
that in no event may Sellers waive the conditions contained in Section 7.3(h) or Section 7.3(i):

(a) Each of the representations and warranties of Purchaser contained in
ARTICLE V of this Agreement shall be true and correct (disregarding for the purpose of
such determination any qualification as to materiality or Purchaser Material Adverse
Effect) as of the Closing Date as if made on such date {except for representations and
warranties that speak as of a specific date or time, which representations and warranties
shall be true and correct only as of such date or time), except to the extent that any
breaches of such representations and warranties, individually or in the aggregate, have
not had, or would not reasonably be expected to have, a Purchaser Material Adverse
Effect.

(b) Purchaser shall have performed or complied in all material respects with
all agreements and obligations required by this Agreement to be performed or complied
with by it prior to or at the Closing.

(c) Purchaser shall have delivered, or caused to be delivered, to Sellers:

(i) Parent Warrant A (including the related warrant agreement), duly
executed by Purchaser;

(i) Parent Warrant B (including the related warrant agreement), duly
executed by Purchaser;

(ii1) a certificate executed as of the Closing Date by a duly authorized
representative of Purchaser, on behalf of Purchaser and not in such authorized
representative’s individual capacity, certifying that the conditions set forth in
Section 7.3(a) and Section 7.3(b) are satisfied;

(iv) stock certificates evidencing the Parent Shares, duly endorsed in
blank or accompanied by stock powers duly endorsed in blank, in proper form for
transfer, including any required stamps affixed thereto;

(v) the Equity Registration Rights Agreement, duly executed by
Purchaser;

{vi) the Bill of Sale, together with all other documents described in
Section 7.2(¢)(iv), each duly executed by Purchaser or its designated Subsidiaries;

(vii) the Assignment and Assumption Agreement, together with all
other documents described in Section 7.2(c)(v), each duly executed by Purchaser
or its designated Subsidiaries;

(viii) the Novation Agreement, duly executed by Purchaser or its
designated Subsidiaries;
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(ix) the Government Related Subcontract Agreement, duly executed by
Purchaser or its designated Subsidiary;

x) the Intellectual Property Assignment Agreement, duly executed by
Purchaser or its designated Subsidiaries;

(x1) the Transition Services Agreement, duly executed by Purchaser or
its designated Subsidiaries;

(xii) the Transfer Tax Forms, duly executed by Purchaser or its
designated Subsidiaries, to the extent required;

(xiii) the Assignment and Assumption of Real Property Leases, together
with all other documents described in Section 7.2(c)(xii), each duly executed by
Purchaser or its designated Subsidiaries;

(xiv) the Assignment and Assumption of Harlem Lease, duly executed
by Purchaser or its designated Subsidiaries;

(xv) the Master Lease Agreement, duly executed by Purchaser or its
designated Subsidiaries;

{xvi) [Reserved],

(xvii) the Subdivision Master Lease, if required, duly executed by
Purchaser or its designated Subsidiaries;

(xviii) any easement agreements required under Section 6.27(c), duly
executed by Purchaser or its designated Subsidiaries;

(xix) a certificate of a duly authorized representative of Purchaser (A)
certifying that attached to such certificate are true and complete copies of (1)
Purchaser’s Organizational Documents, each as amended through and in effect on
the Closing Date and (2) resolutions of the board of directors of Purchaser,
authorizing the execution, delivery and performance of this Agreement and the
Ancillary Agreements to which Purchaser is a party, the consummation of the
transactions contemplated by this Agreement and such Ancillary Agreements and
the matters set forth in Section 6.16(g), and (B) certifying as to the incumbency of
the officer(s) of Purchaser executing this Agreement and the Ancillary
Agreements to which Purchaser is a party; and

(xx) a certificate of good standing for Purchaser from the Secretary of
State of the State of Delaware.

(d) [Reserved]
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{e) Purchaser shall have filed a certificate of designation for the Preferred
Stock, substantially in the form attached hereto as Exhibit Y, with the Secretary of State
of the State of Delaware.

D Purchaser shall have offset the UST Credit Bid Amount against the
amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of the
Closing under the UST Credit Facilities pursuant to a Bankruptcy Code Section 363(k)
credit bid and delivered releases and waivers and related Encumbrance-release
documentation (including, if applicable, UCC-3 termination statements) with respect to
the UST Credit Bid Amount, in a form reasonably satisfactory to the Parties and duly
executed by Purchaser in accordance with the applicable requirements in effect on the
date hereof, (iii) transferred to Sellers the UST Warrant and (iv) issued to Parent, in
accordance with instructions provided by Parent, the Purchaser Shares and the Parent
Warrants {duly executed by Purchaser).

{g) Purchaser shall have delivered, or caused to be delivered, to Canada,
Sponsor and/or the New VEBA, as applicable:

(1) certificates representing the Canada Shares, the Sponsor Shares
and the VEBA Shares in accordance with the applicable equity subscription
agreements in effect on the date hereof;

(i1) the Equity Registration Rights Agreement, duly executed by
Purchaser;

(iii) the VEBA Warrant (including the related warrant agreement), duly
executed by Purchaser; and

(iv) a note, in form and substance consistent with the terms set forth on
Exhibit Z attached hereto, to the New VEBA (the “VEBA Note”).

(h) The UAW Collective Bargaining Agreement shall have been ratified by
the membership, shall have been assumed by Purchaser, and shall be in full force and
effect.

(1) The UAW Retiree Settlement Agreement shall have been executed and
delivered, shall be in full force and effect, and shall have been approved by the
Bankruptcy Court as part of the Sale Approval Order.

ARTICLE VIII
TERMINATION

Section 8.1  Termination. This Agreement may be terminated, and the
transactions contemplated hereby may be abandoned, at any time prior to the Closing Date as
follows:

(a) by the mutual written consent of Sellers and Purchaser;
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(b) by either Sellers or Purchaser, if (i) the Closing shall not have occurred on
or before August 15, 2009, or such later date as the Parties may agree in writing, such
date not to be later than September 15, 2009 (as extended, the “End Date™), and (ii} the
Party seeking to terminate this Agreement pursuant to this Section 8.1(b) shall not have
breached in any material respect its obligations under this Agreement in any manner that
shall have proximately caused the failure of the transactions contemplated hereby to close
on or before such date;

(c) by either Sellers or Purchaser, if the Bankruptcy Court shall not have
entered the Sale Approval Order by July 10, 2009,

(d) by either Sellers or Purchaser, if any court of competent jurisdiction in the
United States or other United States Governmental Authority shall have issued a Final
Order permanently restraining, enjoining or otherwise prohibiting the transactions
contemplated by this Agreement or the sale of a material portion of the Purchased Assets;

(e) by Sellers, if Purchaser shall have breached or failed to perform in any
material respect any of its representations, warranties, covenants or other agreements
contained in this Agreement, and such breach or failure to perform has not been cured by
the End Date, provided that (i) Sellers shall have given Purchaser written notice,
delivered at least thirty (30) days prior to such termination, stating Sellers’ intention to
terminate this Agreement pursuant to this Section 8.1(¢) and the basis for such
termination and (ii) Sellers shall not have the right to terminate this Agreement pursuant
to this Section 8.1(e) if Sellers are then in material breach of any its representations,
warranties, covenants or other agreements set forth herein;

(H by Purchaser, if Sellers shall have breached or failed to perform in any
material respect any of its representations, warranties, covenants or other agreements
contained in this Agreement, which breach or failure to perform (i) would (if it occurred
or was continuing as of the Closing Date) give rise to the failure of a condition set forth
in Section 7.2(a) or Section 7.2(b) to be fulfilled, (ii) cannot be cured by the End Date,
provided that (i) Purchaser shall have given Sellers written notice, delivered at least thirty
(30) days prior to such termination, stating Purchaser’s intention to terminate this
Agreement pursuant to this Section 8.1(f) and the basis for such termination and (iii)
Purchaser shall not have the right to terminate this Agreement pursuant to this Section
8.1(f) if Purchaser is then in material breach of any its representations, warranties,
covenants or other agreements set forth herein; or

g) by either Sellers or Purchaser, if the Bankruptcy Court shall have entered
an Order approving an Alternative Transaction,

Section 8.2 Procedure and Effect of Termination.

(a) If this Agreement is terminated pursuant to Section 8.1, this Agreement
shall become null and void and have no effect, and all obligations of the Parties
hereunder shall terminate, except for those obligations of the Parties set forth this Section
8.2 and ARTICLE IX, which shall remain in full force and effect; provided that nothing
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herein shall relieve any Party from Liability for any material breach of any of its
representations, warranties, covenants or other agreements set forth herein. If this
Agreement is terminated as provided herein, all filings, applications and other
submissions made pursuant to this Agreement shall, to the extent practicable, be
withdrawn from the agency or other Person to which they were made.

(b) If this Agreement is terminated by Sellers or Purchaser pursuant to
Section 8.1(a) through Section 8.1(d) or Section 8.1(g) or by Purchaser pursuant to
Section 8.1(f), Sellers, severally and not jointly, shall reimburse Purchaser for its
reasonable, out-of-pocket costs and expenses (including reasonable attorneys’ fees)
incurred by Purchaser in connection with this Agreement and the transactions
contemplated hereby (the “Purchaser Expense Reimbursement™). The Purchaser Expense
Reimbursement shall be paid as an administrative expense Claim of Sellers pursuant to
Section 503(b)1) of the Bankruptcy Code.

(c) Except as expressly provided for in this Section 8.2, any termination of
this Agreement pursnant to Section 8.1 shall be without Liability to Purchaser or Sellers,
including any Liability by Sellers to Purchaser for any break-up fee, termination fee,
expense reimbursement or other compensation as a result of a termination of this
Agreement.

(d)  If this Agreement is terminated for any reason, Purchaser shall, and shall
cause each of its Affiliates and Representatives to, treat and hold as confidential all
Confidential Information, whether documentary, electronic or oral, labeled or otherwise
identified as confidential, and regardless of the form of communication or the manner in
which it was furnished. For purposes of this Section 8.2(d), Confidential Information
shall be deemed not to include any information that (i) is now available to or is hereafter
disclosed in a manner making it available to the generai public, in each case, through no
act or omission of Purchaser, any of its Affiliates or any of their Representatives, or (ii) is
required by Law to be disclosed.

ARTICLE IX
MISCELLANEOUS

Section 9.1  Survival of Representations, Warranties, Covenants and
Agreements and Consequences of Certain Breaches. The representations and warranties of the
Parties contained in this Agreement shall be extinguished by and shall not survive the Closing,
and no Claims may be asserted in respect of, and no Party shall have any Liability for any breach
of, the representations and warranties. All covenants and agreements contained in this
Agreement, including those covenants and agreements set forth in ARTICLE II and ARTICLE
VL, shall survive the Closing indefinitely.

Section 9.2 Notices. Any notice, request, instruction, consent, document or
other communication required or permitted to be given under this Agreement shall be in writing
and shall be deemed to have been sufficiently given or served for all purposes (a) upon delivery
when personally delivered; (b) on the delivery date after having been sent by a nationally or
internationally recognized overnight courier service (charges prepaid); (¢) at the time received
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when sent by registered or certified mail, return receipt requested, postage prepaid; or (d) at the
time when confirmation of successful transmission is received (or the first Business Day
following such receipt if the date of such receipt is not a Business Day) if sent by facsimile, in
each case, to the recipient at the address or facsimile number, as applicable, indicated below:

If to any Seller:

With copies to:

If to Purchaser:

General Motors Corporation

300 Renaissance Center

Tower 300, 25th Floor, Room D35
M/C 482-C25-D81

Detroit, Michigan 48265-3000
Attn: General Counsel

Tel.: 313-667-3450

Facsimile: 248-267-4584

Jenner & Block LLP

330 North Wabash Avenue

Chicago, Illinois 60611-7603

Attn: Joseph P. Gromacki
Michael T. Wolf

Tel.: 312-222-9350

Facsimile: 312-527-0484

and

Weil Gotshal & Manges LLP

767 Fifth Avenue

New York, New York 10153

Attn: Harvey R. Miller
Stephen Karotkin
Raymond Gietz

Tel.: 212-310-8000

Facsimile: 212-310-8007

NGMCO, Inc.

c/o The United States Department of the Treasury
1500 Pennsylvania Avenue, NW

Washington D.C. 20220

Attn: Chief Counsel Office of Financial Stability
Facsimile: 202-927-9225
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With a copy to: Cadwalader, Wickersham & Taft LLP
One World Financial Center
New York, New York 10281
Attn: John J. Rapisardi
R. Ronald Hopkinson
Tel.: 212-504-6000
Facsimile: 212-504-6666

provided, however, if any Party shall have designated a different addressee and/or contact
information by notice in accordance with this Section 9.2, then to the last addressee as so
designated.

Section 9.3  Fees and Expenses; No Right of Setoff. Except as otherwise
provided in this Agreement, including Section 8.2(b), Purchaser, on the one hand, and each
Seller, on the other hand, shall bear its own fees, costs and expenses, including fees and
disbursements of counsel, financial advisors, investment bankers, accountants and other agents
and representatives, incurred in connection with the negotiation and execution of this Agreement
and each Ancillary Agreement and the consummation of the transactions contemplated hereby
and thereby. In furtherance of the foregoing, Purchaser shali be solely responsible for (a) all
expenses incurred by it in connection with its due diligence review of Sellers and their respective
businesses, including surveys, title work, title inspections, title searches, environmental testing or
inspections, building inspections, Uniform Commercial Code lien and other searches and (b) any
cost (including any filing fees) incurred by it in connection with notarization, registration or
recording of this Agreement or an Ancillary Agreement required by applicable Law. No Party
nor any of its Affiliates shall have any right of holdback or setoff or assert any Claim or defense
with respect to any amounts that may be owed by such Party or its Affiliates to any other Party
(or Parties) hereto or its or their Affiliates as a result of and with respect to any amount that may
be owing to such Party or its Affiliates under this Agreement, any Ancillary Agreement or any
other commercial arrangement entered info in between or among such Parties and/or their
respective Affiliates.

Section 9.4  Bulk Sales Laws. Each Party hereto waives compliance by the
other Parties with any applicable bulk sales Law.

Section 9.5  Assignment. Neither this Agreement nor any of the rights, interests
or obligations provided by this Agreement may be assigned or delegated by any Party (whether
by operation of law or otherwise) without the prior written consent of the other Parties, and any
such assignment or delegation without such prior written consent shall be null and void;
provided, however, that, without the consent of Sellers, Purchaser may assign or direct the
transfer on its behalf on or prior to the Closing of all, or any portion, of its rights to purchase,
accept and acquire the Purchased Assets and its obligations to assume and thereafter pay or
perform as and when due, or otherwise discharge, the Assumed Liabilities, to Holding Company
or one or more newly-formed, direct or indirect, wholly-owned Subsidiaries of Holding
Company or Purchaser; provided, further, that no such assignment or delegation shall relieve
Purchaser of any of its obligations under this Agreement. Subject to the preceding sentence and
except as otherwise expressly provided herein, this Agreement shall be binding upon and inure to
the benefit of the Parties hereto and their respective successors and permitted assigns.
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Section 9.6 ~ Amendment. This Agreement may not be amended, modified or
supplemented except upon the execution and delivery of a written agreement executed by a duly
authorized representative or officer of each of the Parties.

Section 9.7  Waiver. At any time prior to the Closing, each Party may (a)
extend the time for the performance of any of the obligations or other acts of the other Parties;
(b) waive any inaccuracies in the representations and warranties contained in this Agreement or
in any document delivered pursuant hereto; or (¢) waive compliance with any of the agreements
or conditions contained herein (to the extent permitted by Law). Any such waiver or extension
by a Party (1) shall be valid only if, and to the extent, set forth in a written instrument signed by a
duly authorized representative or officer of the Party to be bound and (ii) shall not constitute, or
be construed as, a continuing waiver of such provision, or a waiver of any other breach of, or
failure to comply with, any other provision of this Agreement. The failure in any one or more
instances of a Party to insist upon performance of any of the terms, covenants or conditions of
this Agreement, to exercise any right or privilege in this Agreement conferred, or the waiver by
said Party of any breach of any of the terms, covenants or conditions of this Agreement shall not
be construed as a subsequent waiver of, or estoppel with respect to, any other terms, covenants,
conditions, rights or privileges, but the same will continue and remain in full force and effect as
if no such forbearance or waiver had occurred.

Section 9.8  Severability. Whenever possible, each term and provision of this
Agreement will be interpreted in such manner as to be effective and valid under applicable Law.
If any term or provision of this Agreement, or the application thereof to any Person or any
circumstance, is held to be illegal, invalid or unenforceable, (a) a suitable and equitable provision
shall be substituted therefore in order to carry out, so far as may be legal, valid and enforceable,
the intent and purpose of such illegal, invalid or unenforceable provision and (b) the remainder
of this Agreement or such term or provision and the application of such term or provision to
other Persons or circumstances shall remain in full force and effect and shall not be affected by
such illegality, invalidity or unenforceability, nor shall such invalidity or unenforceability affect
the legality, validity or enforceability of such term or provision, or the application thereof, in any
jurisdiction.

Section 9.9  Counterparts;, Facsimiles. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original, and all of which taken
together shall constitute one and the same agreement. All signatures of the Parties may be
transmitted by facsimile or electronic delivery, and each such facsimile signature or electronic
delivery signature (including a pdf signature) will, for all purposes, be deemed to be the original
signature of the Party whose signature it reproduces and be binding upon such Party.

Section 9.10 Headings. The descriptive headings of the Articles, Sections and
paragraphs of, and Schedules and Exhibits to, this Agreement, and the table of contents, table of
Exhibits and table of Schedules contained in this Agreement, are included for convenience only,
do not constitute a part of this Agreement and shall not be deemed to limit, modify or affect any
of the provisions hereof.

Section 9.11 Parties in Interest. This Agreement shall be binding upon and
inure solely to the benefit of each Party hereto and their respective permitted successors and
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assigns; provided, that (a) for all purposes each of Sponsor, the New VEBA, and Canada shall be
express third-party beneficiaries of this Agreement and (b) for purposes of Section 2.2(a)(x) and
(xvi), Section 2.2(b){vii), Section 2.3{a)(x), (xii), (xiii} and (xv), Section 2.3(b){xv), Section
4.6(b), Section 4.10, Section 5.4(c), Section 6.2(b)(x), (xv) and (xvii), Section 6.4{a), Section
6.4(b), Section 6.6(a), (d), (f) and (g), Section 6.11(c)(i) and (vi), Section 6.17, Section 7.1(a)
and (f), Section 7.2(d) and (€) and Section 7.3(g), (h) and (i), the UAW shall be an express
third-party beneficiary of this Agreement. Subject to the preceding sentence, nothing express or
implied in this Agreement is intended or shall be construed to confer upon or give to any Person,
other than the Parties, their Affiliates and their respective permitted successors or assigns, any
legal or equitable Claims, benefits, rights or remedies of any nature whatsoever under or by
reason of this Agreement.

Section 9.12  Governing Law. The construction, interpretation and other matters
arising out of or in connection with this Agreement (whether arising in contract, tort, equity or
otherwise) shall in all respects be governed by and construed (a) to the extent applicable, in
accordance with the Bankruptcy Code, and (b) to the extent the Bankruptcy Code is not
applicable, in accordance with the Laws of the State of New York, without giving effect to rules
governing the conflict of laws.

Section 9.13  Venue and Retention of Jurisdiction. Each Party irrevocably and
unconditionally submits to the exclusive jurisdiction of the Bankruptcy Court for any litigation
arising out of or in connection with this Agreement and the transactions contemplated hereby
(and agrees not to commence any litigation relating thereto except in the Bankruptcy Court, other
than actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court as described herein); provided, however, that this Section 9.13 shall
not be applicable in the event the Bankruptcy Cases have closed, in which case the Parties
irrevocably and unconditionally submit to the exclusive jurisdiction of the federal courts in the
Southern District of New York and state courts of the State of New York located in the Borough
of Manhattan in the City of New York for any litigation ansing out of or in connection with this
Agreement and the transactions contemplated hereby (and agree not to commence any litigation
relating thereto except in the federal courts in the Southern District of New York and state courts
of the State of New York located in the Borough of Manhattan in the City of New York, other
than actions in any court of competent jurisdiction to enforce any judgment, decree or award
rendered by any such court as described herein).

Section 9.14 Waiver of Jury Trial. EACH PARTY WAIVES THE RIGHT TO
A TRIAL BY JURY IN ANY DISPUTE IN CONNECTION WITH OR RELATING TO THIS
AGREEMENT OR ANY MATTERS DESCRIBED OR CONTEMPLATED HEREIN, AND
AGREES TO TAKE ANY AND ALL ACTION NECESSARY OR APPROPRIATE TO
EFFECT SUCH WAIVER.

Section 9.15 Risk of Loss. Prior to the Closing, all risk of loss, damage or
destruction to all or any part of the Purchased Assets shall be borne exclusively by Sellers.

Section 9.16 Enforcement of Agreement. The Parties agree that irreparable
damage would occur in the event that any provision of this Agreement were not performed in
accordance with its specific terms or were otherwise breached. It is accordingly agreed that the
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Parties shall, without the posting of a bond, be entitled, subject to a determination by a court of
competent jurisdiction, to an injunction or injunctions to prevent any such failure of performance
under, or breaches of, this Agreement, and to enforce specifically the terms and provisions
hereof and thereof, this being in addition to all other remedies available at law or in equity, and
each Party agrees that it will not oppose the granting of such relief on the basis that the
requesting Party has an adequate remedy at law.

Section 9.17  Entire Agreement. This Agreement (together with the Ancillary
Agreements, the Sellers’ Disclosure Schedule and the Exhibits) contains the final, exclusive and
entire agreement and understanding of the Parties with respect to the subject matter hereof and
thereof and supersedes all prior and contemporaneous agreements and understandings, whether
written or oral, among the Parties with respect to the subject matter hereof and thereof. Neither
this Agreement nor any Ancillary Agreement shall be deemed to contain or imply any restriction,
covenant, representation, warranty, agreement or undertaking of any Party with respect to the
transactions contemplated hereby or thereby other than those expressly set forth herein or
therein, and none shall be deemed to exist or be inferred with respect to the subject matter
hereof.

Section 9.18 Publicity.  Prior to the first public amnouncement of this
Agreement and the transactions contemplated hereby, Sellers, on the one hand, and Purchaser, on
the other hand, shall consult with each other regarding, and share with each other copies of, their
respective communications plans, including draft press releases and related materials, with
regard to such announcement. Neither Sellers nor Purchaser shall issue any press release or
public announcement concerning this Agreement or the transactions contemplated hereby
without obtaining the prior written approval of the other Party or Parties, as applicable, which
approval shall not be unreasonably withheld, conditioned or delayed, unless, in the sole judgment
of the Party intending to make such release, disclosure is otherwise required by applicable Law,
or by the Bankruptecy Court with respect to filings to be made with the Bankruptcy Court in
connection with this Agreement or by the applicable rules of any stock exchange on which
Purchaser or Sellers list securities; provided, that the Party intending to make such release shall
use reasonable best efforts consistent with such applicable Law or Bankruptcy Court requirement
to consult with the other Party or Parties, as applicable, with respect to the text thereof; provided,
further, that, notwithstanding anything to the contrary contained in this section, no Party shall be
prohibited from publishing, disseminating or otherwise making public, without the prior written
approval of the other Party or Parties, as applicable, any materials that are derived from or
consistent with the materials included in the communications plan referred to above. In an effort
to coordinate consistent communications, the Parties shall agree upon procedures relating to all
press releases and public announcements conceming this Agreement and the transactions
contemplated hereby.

Section 9.19 No Successor or Transferee Liability. Except where expressly
prohibited under applicable Law or otherwise expressly ordered by the Bankruptcy Court, upon
the Closing, neither Purchaser nor any of its Affiliates or stockholders shall be deemed to (a) be
the successor of Sellers; (b) have, de facto, or otherwise, merged with or into Sellers; (¢c) be a
mere continuation or substantial continuation of Sellers or the enterprise(s) of Sellers; or (d)
other than as set forth in this Agreement, be liable for any acts or omissions of Sellers in the
conduct of Sellers’ business or arising under or related to the Purchased Assets. Without limiting
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the generality of the foregoing, and except as otherwise provided in this Agreement, neither
Purchaser nor any of its Affiliates or stockholders shall be liable for any Claims against Sellers
or any of their predecessors or Affiliates, and neither Purchaser nor any of its Affiliates or
stockholders shall have any successor, transferee or vicarious Liability of any kind or character
whether known or unknown as of the Closing, whether now existing or hereafter arising, or
whether fixed or contingent, with respect to Sellers’ business or any obligations of Sellers arising
prior to the Closing, except as provided in this Agreement, including Liabilities on account of
any Taxes arising, accruing, or payable under, out of, in connection with, or in any way relating
to the operation of Sellers’ business prior to the Closing.

Section 9.20 Time Periods. Unless otherwise specified in this Agreement, an
action required under this Agreement to be taken within a certain number of days or any other
time period specified herein shall be taken within the applicable number of calendar days (and
not Business Days); provided, however, that if the last day for taking such action falls on a day
that is not a Business Day, the period during which such action may be taken shall be
automatically extended to the next Business Day.

Section 9.21  Sellers’ Disclosure Schedule. The representations and warranties
of Sellers set forth in this Agreement are made and given subject to the disclosures contained in
the Sellers’ Disclosure Schedule. Inclusion of information in the Sellers’ Disclosure Schedule
shall not be construed as an admussion that such information is material to the business,
operations or condition of the business of Sellers, the Purchased Assets or the Assumed
Liabilities, taken in part or as a whole, or as an admission of Liability of any Seller to any third
party. The specific disclosures set forth in the Sellers’ Disclosure Schedule have been organized
to correspond to Section references in this Agreement to which the disclosure may be most Iikely
to relate; provided, however, that any disclosure in the Sellers’ Disclosure Schedule shall apply
to, and shall be deemed to be disclosed for, any other Section of this Agreement to the extent the
relevance of such disclosure to such other Section is reasonably apparent on its face.

Section 9.22 No Binding Effect. Notwithstanding anything in this Agreement to
the contrary, no provision of this Agreement shall (i) be binding on or create any cobligation on
the part of Sponsor, the United States Government or any branch, agency or political subdivision
thercof (a “Sponsor Affiliate”) or the Government of Canada, or any crown corporation, agency
or department thereof (a “Canada Affiliate™) or (ii) require Purchaser to initiate any Claim or
other action against Sponsor or any Sponsor Affiliate or otherwise attempt to cause Sponsor, any
Sponsor Affiliate, Government of Canada or any Canada Affiliate to comply with or abide by the
terms of this Agreement. No facts, materials or other information received or action taken by
any Person who is an officer, director or agent of Purchaser by virtue of such Person’s affiliation
with or employment by Sponsor, any Sponsor Affiliate, Government of Canada or any Canada
Affiliate shall be attributed to Purchaser for purposes of this Agreement or shail form the basis of
any claim against such Person in their individual capacity.

[Remainder of the page left intentionally blank]
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N WITNESS WHEREOF, each of the Parties hereto has cansed this Agreement to be
executed by its duly authorized officer, in each case as of the date first written above,

GENERAL MOTORS CORPORATION

By: W @Qz‘-f‘—‘-“

Name: Frederick A. Hendetson
Title: President and Chief Bxecutive
Officer

SATURN LLC

By

Name: Jill Lajdziak
Title: President

SATURN DISTRIBUTION CORPORATION

By:
Name; Jill Lajdziak
Title: President

CHEVROLET-SATURN OF HARLEM, INC.

By:
Name; Michael Garrick
Title: President

NGMCO, INC.

By:
Name: Sadiq 4. Malik
Title: Vice President and Treasurer

SINATURS PAGE TO THE AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT
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IN WITNESS WHEREQYF, each of the Parties hereto has caused this Agreement 1o be
executed by its duly authotized officer, in each case as of the date first writien above.

GENERAL MOTORS CORPORATION

By:

Natne; Frederick A. Hendetson
Title: Prasident and Chief Executive
Officer

SATURNLLC

B!

SATURN DISTRIBUTION CORPORATION

U

By:
Namef,/ Jill Laj

Title: President

CHEVROLET-SATURN OF HARLEM, INC.

By:

Name: Michasl Garrick
Title: President

NGMCO, INC.

By:
Name; Sadiq A, Malik
Title:  Vice President and Treasurer

SIGNATURE PAGETO THE AMENDED AND RESTATED MAATER SALEAND PURCHASE AGREEMENT
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IN WITNESS WHEREOF, cach of the Parties hereto has caused this Agreement to be
execuled by its duly authorized officer, in each case as of the date first written above.

GENERAL MOTORS CORPORATION

By

Natne: Fredericl A. Henderson
Title: President and Chief Executive
Officer

SATURN LIL.C

Bw:
Name: Jill Lajdziak
Title: President

SATURN DISTRIBUTION CORPORATION

By:
Name: Jill Lajdziac
Title: President

CHEVROLET-SATURN OF HARLEM, INC.

W Michael Garrick
Title: President

NGMCO, INC.

By:
Name: Sadiq A, Malik
Title: Vice President and Treasurer

SIGNATURE PAGE 70O THE AMENDED AND RESTATED MASTER SALE AND PURCLIASE AGLEEMENT
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IN WITNESS WHEREOF, cach of the Parties hereto has caused this Agreement to be
executed by its duly authorized officer, in each case as of the date first written above.

GENERAL MOTORS CORPORATION

By:

Name: Frederick A. Henderson
Title: President and Chief Executive
Officer

SATURN LLC

By:
Name: Jill Lajdziak
Title: President

SATURN DISTRIBUTION CORPORATION

By:
Name: Jill Lajdziak
Title: President

CHEVROLET-SATURN OF HARLEM, INC.

By:
Name: Michael Garrick
Title: President

NGMCO, INC.

o MM~

Narfie: Sadiq A. Malik ¢
Title: Vice President and Treasurer

SIGNATURE PAGE TQ THE AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT
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FIRST AMENDMENT TO AMENDED AND RESTATED MASTER SALE AND
PURCHASE AGREEMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED MASTER SALE
AND PURCHASE AGREEMENT, dated as of June 30, 2009 (this “Amendment™), is made by
and among General Motors Corporation, a Delaware corporation (“Parent”), Saturn LLC, a
Delaware limited liability company (*S_LLC”), Saturn Distribution Corporation, a Delaware
corporation (“S_Distribution™), Chevrolet-Saturn of Harlem, Inc.,, a Delaware corporation
(“Harlem,” and collectively with Parent, S LLC and S Distribution, “Sellers,” and each a
“Seller”), and NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle
Acquisition Holdings LLC, a Delaware limited liability company (“Purchaser™).

WHEREAS, Sellers and Purchaser have entered into that certain Amended and Restated
Master Sale and Purchase Agreement, dated as of June 26, 2009 (the “Purchase Agreement”);
and

WHEREAS, the Parties desire to amend the Purchase Agreement as set forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual agreements
contained in this Agreement, and for other good and valuable consideration, the value, receipt
and sufficiency of which are acknowledged, the Parties hereby agree as follows:

Section 1. Capitalized Terms. All capitalized terms used but not defined herein shall
have the meanings specified in the Purchase Agreement.

Section 2. Amendments 10 Purchase Agreement.

(a) Section 2.3(a)(v) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

¥) all Liabilities of Sellers (A) arising in the Ordinary Course
of Business during the Bankruptcy Cases through and including the
Closing Date, to the extent such Liabilities are administrative expenses of
Sellers’ estates pursuant to Section 503(b) of the Bankruptcy Code and (B)
arising prior to the commencement of the Bankruptcy Cases, to the extent
approved by the Bankruptcy Court for payment by Sellers pursuant to a
Final Order (and for the avoidance of doubt, Sellers’ Liabilities in clauses
{A) and (B) above include all of Sellers’ Liabilities for personal property
Taxes, real estate and/or other ad valorem Taxes, use Taxes, sales Taxes,
franchise Taxes, income Taxes, gross receipt Taxes, excise Taxes,
Michigan Business Taxes and Michigan Single Business Taxes and other
Liabilities mentioned in the Bankruptcy Court’s Order - Docket No. 174),
in each case, other than (1) Liabilities of the type described in Section
2.3(b)(iv), Section 2.3(b)(vi), Section 2.3(b)(ix) and Section 2.3(b)(xii),
(2) Liabilities arising under any dealer sales and service Contract and any
Contract reiated thereto, to the extent such Contract has been designated as
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a Rejectable Executory Contract, and (3) Liabilities otherwise assumed in
this Section 2.3(a);

(b) Section 2.3(a)(ix) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(ix)  all Liabilities to third parties for death, personal injury, or
other injury to Persons or damage to property caused by motor vehicles
designed for operation on public roadways or by the component parts of
sich motor vehicles and, in each case, manufactured, sold or delivered by
Sellers (collectively, “Product Liabilities’™™), which arise directly out of
death, personal injury or other injury to Persons or damage to property
caused by accidents or incidents first occurring on or after the Closing
Date and arising from such motor vehicles’ operation or performance (for
avoidance of doubt, Purchaser shall not assume, or become liable to pay,
perform or discharge, any Liability arising or contended to arise by reason
of exposure to materials utilized in the assembly or fabrication of motor
vehicles manufactured by Sellers and delivered prior to the Closing Date,
including asbestos, silicates or fluids, regardless of when such alleged
eXposure occurs);

(©) Section 2.3(b)(xii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(xit) all workers’ compensation Claims with respect to
Employees residing or employed in, as the case may be and as defined by
applicable Law, (A) the states set forth on Exhibit G and (B) if the State
of Michigan (1) fails to authorize Purchaser and its Affiliates operating
within the State of Michigan to be a self-insurer for purposes of
administering workers’ compensation Claims or (2) requires Purchaser
and its Affiliates operating within the State of Michigan to post collateral,
bonds or other forms of security to secure workers’ compensation Claims,
the State of Michigan (collectively, “Retained Workers’ Compensation
Claims™);

(d) Section 6.6(d) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows: :

{(d) All Assumable Executory Contracts shall be assumed and assigned
to Purchaser on the date (the “Assumption Effective Date™) that is the later of (i)
the date designated by the Purchaser and (i) the date following expiration of the
objection deadline if no objection, other than to the Cure Amount, has been timely
filed or the date of resolution of any objection unrelated to Cure Amount, as
provided in the Sale Procedures Order; provided, however, that in the case of each
(A) Assumable Executory Contract identified on Section 6.6(a)(i) of the Sellers’
Disclosure Schedule, (2) Deferred Termination Agreement (and the related
Discontinued Brand Dealer Agreement or Continuing Brand Dealer Agreement)
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designated as an Assumable Executory Contract and (3) Participation Agreement
(and the related Continuing Brand Dealer Agreement) designated as an
Assumable Executory Contract, the Assumption Effective Date shall be the
Closing Date and (B) Assumable Executory Contract identified on Section
6.6(2)(i1) of the Sellers’ Disclosure Schedule, the Assumption Effective Date shail
be a date that is no later than the date set forth with respect to such Executory
Contract on Section 6.6(a)ii) of the Sellers” Disclosure Schedule. As soon as
reasonably practicable following a determination that an Executory Contract shall
be designated as an Assumable Executory Contract hereunder, Sellers shall use
reasonable best efforts to notify each third party to such Executory Contract of
their intention to assume and assign such Executory Contract in accordance with
the terms of this Agreement and the Sale Procedures Order. On the Assumption
Effective Date for any Assumable Executory Contract, such Assumable
Executory Contract shall be deemed to be a Purchased Contract hereunder. If it is
determined under the procedures set forth in the Sale Procedures Order that
Sellers may not assume and assign to Purchaser any Assumable Executory
Contract, such Executory Contract shall cease to be an Assumable Executory
Contract and shall be an Excluded Contract and a Rejectable Executory Contract.
Except as provided in Section 6.31, notwithstanding anything else to the contrary
herein, any Executory Contract that has not been specifically designated as an
Assumable Executory Contract as of the Executory Contract Designation
Deadline applicable to such Executory Contract, including any Deferred
Executory Contract, shall automatically be deemed to be a Rejectable Executory
Contract and an Excluded Contract hereunder. Sellers shall have the right, but not
the obligation, to reject, at any time, any Rejectable Executory Contract;
provided, however, that Sellers shall not reject any Contract that affects both
Owned Real Property and Excluded Real Property (whether designated on
Exhibit F or now or hereafter designated on Section 2.2(b)(v) of the
Sellers’ Disclosure Schedule), including any such Executory Contract that
-involves the provision of water, water treatment, electric, fuel, gas, telephone and
other utilities to any facilities located at the Excluded Real Property, whether
designated on Exhibit F or now or hereafter designated on Section 2.2(b)(v) of
the Sellers” Disclosure Schedule (the “Shared Executory Contracts™), without the
prior written consent of Purchaser.

Section 3. Effectiveness of Amendmeni. Upon the execution and delivery hereof, the
Purchase Agreement shall thereupon be deemed to be amended and restated as set forth in
Section 2, as fully and with the same effect as if such amendments and restatements were
originally set forth in the Purchase Agreement.

Section 4. Ratification of Purchase Agreement; Incorporation by Reference. Except
as specifically provided for in this Amendment, the Purchase Agreement is hereby confirmed
and ratified in all respects and shall be and remain in full force and effect in accordance with its
terms. This Amendment is subject to all of the terms, conditions and limitations set forth in the
Purchase Agreement, including Article IX thereof, which sections are hereby incorporated into
this Amendment, mutatis mutandis, as if they were set forth in their entirety herein.
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Section 5. Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which taken together shall
constitute one and the same agreement. All signatures of the Parties may be transmitted by
facsimile or electronic delivery, and each such facsimile signature or electronic delivery
signature (including a pdf signature) will, for all purposes, be deemed to be the original signature
of the Party whose signature it reproduces and be binding upon such Party.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Amendment to be
cxecuted by its duly authorized officer, in each case as of the date first written above.

GENERAL MOTORS CORPORATION

By: %(JOUUU-.C\ (ﬂb(/v\/\/"—"‘

Name: Frederick A, Henderson
Title; Prosident and Chief Executive
Officer

SATURN LLC

By:
Name; Jilt Lajdziak
Title:  President

SATURN DISTRIBUTION CORPORATION

By:
Name: Jill Lajdziak
Title; President

CHEVROLET-SATURN OF HARLEM, INC,

By:
Name; Michael Garrick
Titla: President

NGMCOQ, INC.

By:

Name: Sadiq Malik
Title: Vice President and Treasurer



09-000Z0-reg DocC 12250-4  Flled 12/0s/12 Entered 1Z2/Us/12 11:49:04  EXNIDILD -
MSPA Pg 117 of 133

IN WITNESS WHEREOF, each of the Parties hireto hee cansed this jimendment to be
exesuted by itg duly auwthorized officer, in esch case ay of the d e first written above.

GENEF/ J. MOTORS CORPOI W TION

By: . -
Mame: Frederick A, Hende ton
Title: President and Chie: {xecutive
Cfficer

SATURN LLC

SATUIN DISTRIBUTION € C RPORATION

&

Mt g [N Lajfzizk
Tile " President

3o

By

CHEVEOLET-SATURN OF § [ARLEM, INC,

By:

;'\T!me: Michae] Oarrick ~
['tle: Pregident

NGM 20, INC,

By:

:jf;z}:: Smm& -‘-—-‘ﬁm—-._,__
<13 Vice Pansign
Rt an | ooy
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5 WITNESS| WHEREQF, sach of the Partics heretc has caused this Amendment 1o be
exect “d v its duly authorized officer, in each case as of tae dute first written ubove,

GENERAL MOTORS CORPORATION

By:

! Name: Frederick A. Henderson

Title: President and Chiel’ Executive
Officer

SATURNLLC

By:
: Name: Jill Lajdziak
Titly:  President

SATURN DISTRIBUTION CORFORATION

By:
‘Name:; Jill Lajdziak
Title:  President

CHEVROQLET-3ATURN OF HARLEM, INC.

By: /
W

ichael Guaick
iile: President

NGMCO, INC.

By:
Name: Sadig Malik
Title: Vice President and Treasurer
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IN WITNESS WHEREQF, each of the Parties hereto has caused this Amendment to be
cxccuted by its duly authorized officer, in cach case as of the date first written above.

GENERAL MOTORS CORPORATION

By:
Name: Frederick A. Henderson
Title: President and Chief Executive
Officer

SATURN LLC

By:
Name: HIl Lajdziak
Title: Presidem

SATURN DISTRIBUTION CORPORATION

By:
Name: Jill Lajdziek
Title:  President

CHEVROLET-SATURN OF HARLEM, INC,

By:
Name: Michael Garrick
Title: President

NGMCO, INC.
By: /%M/
Name: Sadiq Malik 7

Title: Vice President and Treasurer
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SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE AND
PURCHASE AGREEMENT

THIS SECOND AMENDMENT TO AMENDED AND RESTATED MASTER SALE
AND PURCHASE AGREEMENT, dated as of July 5, 2009 (this “Amendment™), is made by
and among General Motors Corporation, a Delaware corporation (‘“Parent™), Saturn LLC, a
Delaware limited liability company (“S_LEC”), Satum Distribution Corporation, a Delaware
corporation (S Distribution’™), Chevrolet-Saturn of Harlem, Inc., a Delaware corporation
(“Harlem,” and collectively with Parent, S LLC and S Distribution, “Sellers,” and each a
“Seller”), and NGMCO, Inc., a Delaware corporation and successor-in-interest to Vehicle
Acquisition Holdings LLC, a Delaware limited liability company (“Purchaser”).

WHEREAS, Sellers and Purchaser have entered into that certain Amended and Restated
Master Sale and Purchase Agreement, dated as of June 26, 2009 (as amended, the “Purchase

Agreement™);

WHEREAS, Sellers and Purchaser have entered into that certain First Amendment to
Amended and Restated Master and Purchase Agreement; and

WHEREAS, the Parties desire to amend the Purchase Agreement as set forth herein.
NOW, THEREFORE, in consideration of the foregoing and the mutual agreements
contained in this Agreement, and for other good and valuable consideration, the value, receipt

and sufficiency of which are acknowledged, the Parties hereby agree as follows:

Section 1. Capitalized Terms. All capitalized terms used but not defined herein shall
have the meanings specified in the Purchase Agreement.

Section 2. Amendments to Purchase Agreement.

(a) The following new definition of “Advanced Technology Credits” is hereby
included in Section 1.1 of the Purchase Agreement:

“Advanced Technology Credits” has the meaning set forth in Section

6.36.

(b)  The following new definition of “Advanced Technology Projects” is hereby
included in Section 1.1 of the Purchase Agreement:

“Advanced Technology Projects” means development, design, engineering
and production of advanced technology vehicles and components, including the
vehicles known as “the Volt”, “the Cruze” and components, transmissions and
systems for vehicles employing hybrid technologies.

(c) The definition of “Ancillary Agreements” is hereby amended and restated in its
entirety to read as follows: :
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“Ancillary Agreements” means the Parent Warrants, the UAW Active
Labor Modifications, the UAW Retiree Settlement Agreement, the VEBA
Warrant, the Equity Registration Rights Agreement, the Bill of Sale, the
Assignment and Assumption Agreement, the Intellectual Property Assignment
Agreement, the Transition Services Agreement, the Quitclaim Deeds, the
Assignment and Assumption of Real Property Leases, the Assignment and
Assumption of Harlem Lease, the Master Lease Agreement, the Subdivision
Master Lease (if required), the Saginaw Service Contracts (if required), the
Assignment and Assumption of Willow Run Lease, the Ren Cen Lease, the
VEBA Note and each other agreement or document executed by the Parties
pursuant to this Agreement or any of the foregoing and each certificate and other
document to be delivered by the Parties pursuant to ARTICLE VII.

(d) The following new definition of “Excess Estimated Unsecured Claim Amount™ is
hereby included in Section 1.1 of the Purchase Agreement:

“Excess Estimated Unsecured Claim Amount” has the meaning set forth in
Section 3.2(c)(i).

{(e) The definition of “Permitted Encumbrances” is hereby amended and restated in its
entirety to read as follows:

“Permitted Encumbrances” means all (i) purchase money security interests
arising in the Ordinary Course of Business; (ii) security interests relating to
progress payments created or arising pursuant to government Contracts in the
Ordinary Course of Business; (iii} security interests relating to vendor tooling
arising in the Ordinary Course of Business; (iv) Encumbrances that have been or
may be created by or with the written consent of Purchaser; (v) mechanic’s,
materialmen’s, laborer’s, workmen’s, repairmen’s, carrier’s liens and other
similar Encumbrances arising by operation of law or statute in the Ordinary
Course of Business for amounts that are not delinquent or that are being contested
in good faith by appropriate proceedings; (vi) liens for Taxes, the validity or
amount of which is being contested in good faith by appropriate proceedings, and
statutory liens for current Taxes not yet due, payable or delinquent {or which may
be paid without interest or penalties); (vii) with respect to the Transferred Real
Property that is Owned Real Property, other than Secured Real Property
Encumbrances at and following the Closing: (a) matters that a current
ALTA/ACSM survey, or a similar cadastral survey in any country other than the
United States, would disclose, the existence of which, individually or in the
aggregate, would not materially and adversely interfere with the present use of the
affected property; (b) rights of the public, any Governmental Authority and
adjoining property owners in streets and highways abutting or adjacent to the
applicable Owned Real Property; (c} easements, licenses, rights-of-way,
covenants, servitudes, restrictions, encroachments, site plans, subdivision plans
and other Encumbrances of public record or that would be disclosed by a current
title commitment of the applicable Owned Real Property, which, individually or
in the aggregate, would not materially and adversely interfere with the present use
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of the applicable Owned Real Property; and (d) such other Encumbrances, the
existence of which, individually or in the aggregate, would not materially and
adversely interfere with or affect the present use or occupancy of the applicable
Owned Real Property; (viii) with respect to the Transferred Real Property that is
Leased Real Property: (1) matters that a current ALTA/ACSM survey, or a
similar cadastral survey in any country other than the United States, would
disclose; (2) rights of the public, any Governmental Authority and adjoining
property owners in streets and highways abutting or adjacent to the applicable
Leased Real Property; (3) easements, licenses, rights-of-way, covenants,
servitudes, restrictions, encroachments, site plans, subdivision plans and other
Encumbrances of public record or that would be disclosed by a current title
commitment of the applicable Leased Real Property or which have otherwise
been imposed on such property by landiords; (ix) in the case of the Transferred
Equity Interests, all restrictions and obligations contained in any Organizational
Document, joint venfure agreement, shareholders agreement, voting agreement
and related documents and agreements, in cach case, affecting the Transferred
Equity Interests; (x) except to the extent otherwise agreed to in the Ratification
Agreement entered into by Sellers and GMAC on June 1, 2009 and approved by
the Bankruptcy Court on the date thereof or any other written agreement between
GMAC or any of its Subsidiaries and any Seller, all Claims (in each case solely to
the extent such Claims constitute Encumbrances) and Encumbrances in favor of
GMAC or any of its Subsidiaries in, upon or with respect to any property of
Sellers or in which Sellers have an interest, including any of the following: (1)
cash, deposits, certificates of deposit, deposit accounts, escrow funds, surety
bonds, letters of credit and similar agreements and instruments; (2) owned or
leased equipment; (3) owned or leased real property; (4) motor vehicles,
inventory, equipment, statements of origin, certificates of title, accounts, chattel
paper, general intangibles, documents and instruments of dealers, including
property of dealers in-transit to, surrendered or returned by or repossessed from
dealers or otherwise in any Seller’s possession or under its control; (5) property
securing obligations of Sellers under derivatives Contracts; (6) rights or property
with respect to which a Claim or Encumbrance in favor of GMAC or any of its
Subsidiaries is disclosed in any filing made by Parent with the SEC (including
any filed exhibit); and (7) supporting obligations, insurance rights and Claims
against third parties relating to the foregoing; and (xi) all rights of setoff and/or
recoupment that are Encumbrances in favor of GMAC and/or its Subsidiaries
against amounts owed to Sellers and/or any of their Subsidiaries with respect to
any property of Sellers or in which Sellers have an interest as more fully
described in clause (x) above; it being understood that nothing in this clause (x1)
or preceding clause (x) shall be deemed to modify, amend or otherwise change
any agreement as between GMAC or any of its Subsidiaries and any Seller.

63} The following new definition of “Purchaser Escrow Funds” is hereby included in
Section 1.1 of the Purchase Agreement:

“Purchaser Escrow Funds™” has the meaning set forth in Section 2.2(a)(xx).
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(2) Section 2.2(a)(xii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(xii) all credits, Advanced Technology Credits, deferred charges,
prepaid expenses, deposits, advances, warranties, rights, guarantees, surety bonds,
letters of credit, trust arrangements and other similar financial arrangements, in
each case, relating to the Purchased Assets or Assumed Liabilities, including all
warranties, rights and guarantees (whether express or implied) made by suppliers,
manufacturers, contractors and other third parties under or in connection with the
Purchased Contracts;

(h) Section 2.2(a)(xviii} of the Purchase Agreement is hereby amended and restated
in its eniirety to read as follows:

(xviii) any rights of any Seller, Subsidiary of any Seller or Seller Group
member to any Tax refunds, credits or abatements that relate to any Pre-Closing
Tax Period or Straddle Period;

(i) Seetion 2.2(a)(xix) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(xix) any interest in Excluded Insurance Policies, only to the extent such
interest relates to any Purchased Asset or Assumed Liability; and

) A new Section 2.2(a){(xx) is hereby added to the Purchase Agreement to read as
follows:

(xx) all cash and cash equivalents, including all marketable securities,
held in (1) escrow pursuant to, or as contempiated by that certain lefter agreement
dated as of June 30, 2009, by and between Parent, Citicorp USA, Inc., as Bank
Representative, and Citibank, N.A., as Escrow Agent or (2) any escrow
established in contemplation or for the purpose of the Closing, that would
otherwise constitute a Purchased Asset pursuant to Section 2.2(a)(i) (collectively,
“Purchaser Escrow Funds™);

k) Section 2.2(b)(i) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:

(i) cash or cash equivalents in an amount equal to $1,175,000,000 (the
“Excluded Cash™);

)] Section 2.2(b)(ii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(11) all Restricted Cash exclusively relating to the Excluded Assets or
Retamed Liabilities, which for the avoidance of doubt, shall not be deemed to
include Purchaser Escrow Funds;
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(m)  Section 2.3(a)(viii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(viii) all Liabilities arising under any Environmental Law (A) relating to
the Transferred Real Property, other than those Liabilities described in Section
2.3(b)(iv), (B) resulting from Purchaser’s ownership or operation of the
Transferred Real Property after the Closing or (C) relating to Purchaser’s failure
to comply with Environmental Laws after the Closing;

() Section 2.3(a)(xii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(xii) all Liabilities (A) specifically assumed by Purchaser pursuant to
Section 6.17 or (B) arising out of, relating to or in connection with the salaries
and/or wages and vacation of all Transferred Employees that are accrued and
unpaid (or with respect to vacation, unused) as of the Closing Date;

{0) Section 2.3(b)(iv) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(iv) all Liabilities (A) associated with noncompliance with
Environmental Laws (including for fines, penalties, damages and remedies); (B)
arising out of, relating to, in respect of or in connection with the transportation,
off-site storage or off-site disposal of any Hazardous Materials generated or
located at any Transferred Real Property; (C) arising out of, relating to, in respect
of or in connection with third party Claims related to Hazardous Materials that
were or are located at or that were Released into the Environment from
Transferred Real Property prior to the Closing, except as otherwise required under
applicable Environmental Laws; (D) arising under Environmental Laws related to
the Excluded Real Property, except as provided under Section 18.2(e) of the
Master Lease Agreement or as provided under the “Facility Idling Process”
section of Schedule A of the Transition Services Agreement; or (E) for
environmental Liabilities with respect to real property formerly owned, operated
or leased by Sellers (as of the Closing), which, in the case of clauses (A), (B} and
(C), arose prior to or at the Closing, and which, in the case of clause (D) and (E),
arise prior to, at or after the Closing;

(p)  Section 2.3(b)(xii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(xii) all workers’ compensation Claims with respect to Employees
residing or employed in, as the case may be and as defined by applicable Law, the
states set forth on Exhibit G (collectively, “Retained Workers’ Compensation
Claims™);

(q)  Section 3.2(a) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:
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(a) The purchase price (the “Purchase Price™) shall be equal to the sum
of:

(i} a Bankruptcy Code Section 363(k) credit bid in an amount
equal to; (A) the amount of Indebtedness of Parent and its Subsidiaries as
of the Closing pursuant to the UST Credit Facilities, and (B) the amount of
Indebtedness of Parent and its Subsidiaries as of the Closing under the DIP
Facility, less $8,247,488,605 of Indebtedness under the DIP Facility (such
amount, the “UST Credit Bid Amount™);

(if) the UST Warrant (which the Parties agree has a value of no
less than $1,000);

(iii) the valid issuance by Purchaser to Parent of (A) 50,000,000
shares of Common Stock (collectively, the “Parent Shares™) and (B) the
Parent Warrants; and

(iv) the assumption by Purchaser or its designated Subsidiaries
of the Assumed Liabilities.

For the avoidance of doubt, immediately following the Closing, the only
indebtedness for borrowed money (or any guarantees thereof) of Sellers and their
Subsidiaries to Sponsor, Canada and Export Development Canada is amounts under the
Wind Down Facility.

(0 Section 3.2(c) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:
(c)

(1) Sellers may, at any time, seek an Order of the Bankruptcy
Court (the “Claims Estimate Order”), which Order may be the Order confirming
Sellers’ Chapter 11 plan, estimating the aggregate allowed general unsecured
claims against Sellers’ estates. If in the Claims Estimate Order, the Bankruptcy
Court makes a finding that the estimated aggregate allowed general unsecured
claims against Sellers’ estates exceed $35,000,000,000, then Purchaser will,
within five (5) Business Days of entry of the Claims Estimate Order, issue
additional shares of Common Stock {the “Adjustment Shares™) to Parent, as an
adjustment to the Purchase Price, based on the extent by which such estimated
aggregate general unsecured claims exceed $35,000,000,000 (such amount, the
“Excess Estimated Ungecured Claim Amount;” in the event this amount exceeds
$7,000,000,000 the Excess Estimated Unsecured Claim Amount will be reduced
to a cap of $7,000,000,000). The number of Adjustment Shares to be issued will
be equal to the number of shares, rounded up to the next whole share, calculated
by multiplying (i) 10,000,000 shares of Common Stock (adjusted to take into
account any stock dividend, stock split, combination of shares, recapitalization,
merger, consolidation, reorganization or similar transaction with respect to the
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Common Stock, effected from and after the Closing and before issuance of the
Adjustment Shares) and (ii) a fraction, (A) the numerator of which is Excess
Estimated Unsecured Claim Amount (capped at $7,000,000,000) and (B) the
denominator of which is $7,000,000,000,

(ii) At the Closing, Purchaser will have authorized and,
thereafter, will reserve for issuance the maximum number of shares of Common
Stock issuable as Adjustment Shares.

(s) Section 6.9(b) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:

(b) Sellers shall use reasonable best efforts to agree with Sponsor on
the terms of a restructuring of $1,175,000,000 of Indebtedness accrued under the
DIP Facility (as restructured, the “Wind Down Facility”) to provide for such
Wind Down Facility to be non-recourse, to accrue payment-in-kind interest at the
Eurodollar Rate (as defined in the Wind-Down Facility) plus 300 basis points, to
be secured by all assets of Sellers (other than the Parent Shares, Adjustment
Shares, Parent Warrants and any securities or proceeds received in respect
thereof). Sellers shall use reasonable best efforts to enter into definitive financing
agreements with respect to the Wind Down Facility so that such agreements are in
effect as promptly as practicable but in any event no later than the Closing.

) Section 6.17(e) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:

(e}  Assumption of Certain Parent Employee Benefit Plans and
Policies. As of the Closing Date, Purchaser or one of its Affiliates shall assume
(i) the Parent Employee Benefit Plans and Policies set forth on Section 6.17(e) of
the Seilers’ Disclosure Schedule as modified thereon, and all assets, trusts,
insurance policies and other Contracts relating thereto, except for any that do not
comply in all respects with TARP or as otherwise provided in Section 6.17(h) and
(ii) all employee benefit plans, programs, policies, agreements or arrangements
(whether written or oral) in which Employees who are covered by the UAW
Collective Bargaining Agreement participate and all assets, trusts, insurance and
other Contracts relating thereto (collectively, the “Assumed Plans™), and Sellers
and Purchaser shall cooperate with each other to take all actions and execute and
deliver all documents and fumish all notices necessary to establish Purchaser or
one of its Affiliates as the sponsor of such Assumed Plans including all assets,
trusts, insurance policies and other Contracts relating thereto. Other than with
respect to any Employee who was or is covered by the UAW Collective
Bargaining Agreement, Purchaser shall have no Liability with respect to any
modifications or changes to Benefit Plans contemplated by Section 6.17(e) of the
Sellers’ Disclosure Schedule, or changes made by Parent prior to the Closing
Date, and Purchaser shall not assume any Liability with respect to any such
decisions or actions related thereto, and Purchaser shall only assume the
Liabilities for benefits provided pursuant to the written terms and conditions of
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the Assumed Plan as of the Closing Date. Notwithstanding the foregoing, the
assumption of the Assumed Plans is subject to Purchaser taking all necessary
action, including reduction of benefits, to ensure that the Assumed Plans comply
in all respects with TARP. Notwithstanding the foregoing, but subject to the
terms of any Collective Bargaining Agreement to which Purchaser or one of its
Affiliates is a party, Purchaser and its Affiliates may, in its sole discretion, amend,
suspend or terminate any such Assumed Plan at any time in accordance with its
terms.

(u) A new Section 6.17(n) is hereby added to the Purchase Agreement to read as
follows:

(n) Harlem Employees. With respect 1o non-UAW employees of
Harlem, Purchaser or one of its Affiliates may make offers of employment to such
individuals at its discretion. With respect to UAW-represented employees of
Harlem and such other non-UAW employees who accept offers of employment
with Purchaser or one of its Affiliates, in addition to obligations under the UAW
Collective Bargaining Agreement with respect to UAW-represented employees,
Purchaser shall assume all Liabilities arising out of, relating to or in connection
with the salaries and/or wages and vacation of all such individuals that are
accrued and unpaid (or with respect to vacation, unused) as of the Closing Date.
With respect to non-UAW employees of Harlem who accept such offers of
employment, Purchaser or one of its Affiliates shall take all actions necessary
such that such individuals shall be credited for their actual and credited service
with Sellers and each of their respective Affiliates, for purposes of eligibility,
vesting and benefit accrual in any employee benefit plans (excluding equity
compensation plans or programs) covering such individuals after the Closing;
provided, however, that such crediting of service shall not operate to duplicate
any benefit to any such individual or the funding for any such benefit. Purchaser
or one of its Affiliates, in its sole discretion, may assume certain employee benefit
plans maintained by Harlem by delivering written notice {which such notice shall
indentify such employee benefit plans of Harlem to be assumed) to Sellers of such
assumption on or before the Closing, and upon delivery of such notice, such
employee benefit plans shall automatically be deemed to be set forth on Section
6.17(e) of the Sellers’ Disclosure Schedules. All such employee benefit plans that
are assumed by Purchaser or one of its Affiliates pursuant to the preceding
sentence shall be deemed to be Assumed Plans for purposes of this Agreement.

(V) A new Section 6.36 is hereby added to the Purchase Agreement to read as
follows:

Section 6.36  Advanced Technology Credits. The Parties agree that
Purchaser shall, to the extent permissible by applicable Law (including all rules,
regulations and policies pertaining to Advanced Technology Projects), be entitled
to receive full credit for expenditures incurred by Sellers prior to the Closing
towards Advanced Technology Projects for the purpose of any current or future
program sponsored by a Governmental Authority providing financial assistance in
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connection with any such project, including any program pursuant to Section 136
of the Energy Independence and Security Act of 2007 (“Advanced Technology
Credits™), and acknowledge that the Purchase Price includes and represents
consideration for the full value of such expenditures incurred by Sellers.

(w)  Section 7.2(c)(vi) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(vi)  [Reserved];

(x) Section 7.2(c)(vii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(vil)  [Reserved],

(¥) Section 7.3(c)(viii) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(viil) [Reserved];

(z) Seetion 7.3{c)(ix) of the Purchase Agreement is hereby amended and restated in
its entirety to read as follows:

(ix)  [Reserved];

(aa)  Section 7.3(f) of the Purchase Agreement is hereby amended and restated in its
entirety to read as follows:

03] Purchaser shall have (i) offset the UST Credit Bid Amount against
the amount of Indebtedness of Parent and its Subsidiaries owed to Purchaser as of
the Closing under the UST Credit Facilities and the DIP Facility pursuant to a
Bankruptcy Code Section 363(k) credit bid and delivered releases and waivers
and related Encumbrance-release documentation {including, if applicable, UCC-3
termination statements) with respect to the UST Credit Bid Amount, in a form
reasonably satisfactory to the Parties and duly executed by Purchaser in
accordance with the applicable requirements in effect on the date hereof, (ii)
transferred to Sellers the UST Warrant and (iii) issued to Parent, in accordance
with instructions provided by Parent, the Purchaser Shares and the Parent
Warrants (duly executed by Purchaser).

(bb) Exhibit R to the Purchase Agreement is hereby deleted in its entirety.
(cc)  Exhibit S to the Purchase Agreement is hereby deleted in its entirety.

(dd) Exhibit U to the Purchase Agreement is hereby replaced in its entirety with
Exhibit U attached hereto.
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(ee) Exhibit X to the Purchase Agreement is hereby replaced in its entirety with
Exhibit X attached hereto.

(ffy  Section 2.2(b)(iv) of the Sellers’ Disclosure Schedule is hereby replaced in its
entirety with Section 2.2(b)(iv) of the Seliers’ Disclosure Schedule attached hereto.

(gg) Section 4.4 of the Sellers’ Disclosure Schedule is hereby replaced in its entirety
with Section 4.4 of the Sellers’ Disclosure Schedule attached hereto.

(hh) Section 6.6(a)(i) of the Sellers’ Disclosure Schedule is hereby replaced in its
entirety with Section 6.6(a)(i) of the Sellers’ Disclosure Schedule attached hereto.

Section 3. Effectiveness of Amendment. Upon the execution and delivery hereof, the
Purchase Agreement shall thereupon be deemed to be amended and restated as set forth in
Section 2, as fully and with the same effect as if such amendments and restatements were
originally set forth in the Purchase Agreement.

Section 4. Ratification of Purchase Agreement; Incorporation by Reference. Except
as specifically provided for in this Amendment, the Purchase Agreement is hereby confirmed
and ratified in all respects and shall be and remain in full force and effect in accordance with its
terms. This Amendment is subject to all of the terms, conditions and limitations set forth in the
Purchase Agreement, including Article IX thereof, which sections are hereby incorporated into
this Amendment, mutatis mutandis, as if they were set forth in their entirety herein.

Section 3. Counterparts. This Amendment may be executed in one or more
counterparts, each of which shall be deemed an original, and all of which taken together shall
constitute one and the same agreement. All signatures of the Parties may be transmitted by
facsimile or electronic delivery, and each such facsimile signature or electronic delivery
signature (including a pdf signature) will, for all purposes, be deemed to be the original signature
of the Party whose signature it reproduces and be binding upon such Party.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Amendment fo be
uxecated by its duly authorized officer, in each case as of the date first written above.

GENERAL MOTORS CORPORATION

By: %LMQ (HW

Name: Frederick A. Henderson
Title:  President and Chief Executive
Offtcer

SATURN LLC

By:
Name; Jill Lajdziak
Title:  President

SATURN DISTRIBUTION CORPORATION

By:
Nume; Jill Lajdziak
Title: President

CHEVROLET-SATURN OF HARLEM, INC,

By:
Name: Michael Gasrick
Title: President

NGMCO, INC.

By:
Name: Sadiq Malik
Title: Viea President and Treasurer
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IN WITNESS WHEREQF, each of the Parties heeto has caused this ,umendment to be
exesuted by itg duly awthorized officer, in each case as of'the d e first writtien above.

CENEFRS L MOTORS CORPO! W TION

Byt __ . —
Mam e Frederick A. Hende ton
Title:  President and Chie: xecutive
Officer

SATURN LLC

Nane:] il Laj
Tit e: President

SATUIIN DISTRIBUTION ¢ C RPORATION

Cr

ik [l Lajfiziak
Tile: ~ Pregident

By:

J -

CHEVROLET-SATURN Of § [ARLEM, INC,

By: _
N e Michosl (i e
‘.\i une: Michaef Clarrick
Dtke:  Pregidang

NG 20, INe,

By: _ ———— Tm——
emr: Sedig Msitk )
ik Vi ?:es'dent a0 | Trmaern
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I WITNESS | WHEREOX, eack of the Partics hereto has caused this Amendment lo be
gxect .l v its duly authorized ofticer, in each case as of tae date first written above,

GENERAL MOTORS CORPORATION

By:

Nume; Fredericl A. Henderson
Tile: President and Chief Executive
Olficer

SATURNLLC
By:

Name: Jill Lajdziak
Tite:  President

SATURN DISTRIBUTION CORPORATION

By:
‘Nome:; Jill Lajdziak
Title:  President

CHEVROQLET-SATURN OF HARLEM, iNC.
o

4
P
By: ‘z’/ g
/Wchael Guartick
itle:  President

NGMCCO, INC.

By:

Name: Sadiq Malik
Title: Vice President and Treasurer
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IN WITNESS WHEREOQOF, each of the Partics hereto has caused this Amendment to be
executed by its duly authorized officer, in each case as of the date first written above.

GENERAL MOTORS CORPORATION

By:

Nams; Frederick A. Henderson
Title; President and Chief Executive
Officer

SATURN LLC

By:
Name: Jill Lajdzizk
Title: President

SATURN DISTRIBUTION CORPORATION

By:
Name: Jill Lajdziak
Title; President

CHEVROLET-SATURN OF HARLEM, INC,

By:
Name: Michael Garrick
Title: President

NGMCQ, INC,

By: /'ﬂA'\M/

Name: Sadiq Malik -
Title: WVice Prasident and Treasurer
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Elgohary proofs of claim Pg 2 of 32

UNITED STATES BANXRUPTCY COURT  Southern District of New York

PROQF OF CLAIM

Narie of Debtor

Case Numbey
09-50026

Motors Liquidation Company (fk/a Geperal Motors Corporation

adminisirative expense may be filed pursuant to 11 USC $ 503

NGTE  Ths form should not be wsed to make a claim for an administraiive expense arising qfier the commencement of the case A request for payment afan

Name of Creditor (the person or other entity 1o whom the debtor owes money or property)

O Check thig box 1o indicate that this

statement of interest or charges

2 Basls for Claim _Products Liabllity
(Sec instruction #2 on reverse side )

3 Laost four digits of any number by whick creditor identifles deblor: _n/a

3z Dcbior may bave scheduled account as
(See mstruction #3a on reverse s:de )

4 Secured Claim (Sce mstruction #4 on reverse side )
Check the spprapriate box if your claim 15 secured by a lten on property or & nght of setoff and provide the requested

information

Nazture of property or right of setoff; O Reql Estate O Motor Vehicle O Other
Describe

Value of Property § Ancual Interest Rate %

Amount of arreavage and other charges as of time case filed inctuded in secured ¢laim,

ifeny § Basis for perfection

Amouat of Secured Clzim. § Amount Unsecured: §,

6. Credlts The amount of ell payments on this claim hag been credited for the purpose of making thus proof of clatm

7 Pocuments Attach redacted copies of any docurnents that support the claim, such ay promissory notes, purchase
orders, invoices, temized statements of runming accounts, contracts, judgments, mortgages, and security agreements
You may also attach a summary Altach redacted copses of documents providing evidence of perfection of

o security interest  You may also attach o summary (See insiruedon 7 and definitlon of "redacted" an reverse side )

DO NOT SEND ORIGINAL DOCUMENTS ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

[f the documnents are not avoable, please explain

Ashraf Elgohary claim amends a previously filed
Name and address where notices should be sent 7 2 claim
Ashraf Elgohary %
ofo Kimmel & Silverman, P C . C"[‘bf’b‘i:;‘;’ Number
30 E Butler Ave Ambler, PA 19002 WOy 25 s g
Telephone number %\, '
(215) 540-8888 . Y Filesi on
Neme and address where payment should be sent 8!‘ different from above) sy (7 Cheek this box if you are aware that
FILED - 46626 anyone clse has filed a proof ef claim
MOTORS LIQUIDATION COMPANY relating to your claim  Attach copy of
F/K/A GENERAL MOTORS CORP stRlement gIving porticulars
SDN !
Telephone number ¥ #05-50026 (REG) 0 Check this box 1f you are the debtor
or trustee 10 this case
i Amount of Clalm as of Date Case Filed 3 20,588 00 5, Amount of Clalm Entitled to
Pdority under 11 US.C §507(a). IT
Ifafl or pert of your claim is secured, complete item 4 below; however, if 1) of your clarm 18 wnscoured, do not complete aay portion of your clsim falls in
nemd one of the fellowing eategories,
check the box sod state the
{f ali or part of your claim 1s entstled to priority, complete 1lem 5 amount
£1Check this box If clmm meludes interest o other charges in addition to the principal smeunt of claim  Astach itemuwed | Specify the prionty of the claim

3 Demestic support obligations under
11 US C §507m)1XA) or (@)(1)(B)

O Wages, salarics, or commussions (up
10 $10,950*) camed within 180 days
belore fTling of the bankrupicy
pelition or cessation of the debtor’s
business, whichever 15 carhier~ 11
USC §507 {a)4)

1 Contnibutions to sn cmployce benefit
plan—11USC §507 (aX5)

{1 Upia $2,425* of deposits townrd
purchase, lease, or rental of property
or services for personal, family, or
houschold use - 1 U S C §507

@XM

J Taxes or penzlues owed 1o
governmental units - 11 U S C §507
(=)(8)

CF Other ~ Specify applicable paragraph
of It USC §507 (@}

Amount entitled (o prierity
s

*Amounis are subject (o adpustnent on
471710 and every 3 years thereqfler with
respect to cases commenced on or gfter
the date of adiustment

—

FOR COURT USE ONLY
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corlars pogioance, of ol ) 15 capiesaly sxciuded and
customer har assumos any such riaks Tho mamdaciumcs

TDBEDPJVEREDCNOHABOUT' waTanty is 0ot & od by this ciactalmer of wamanter by deales
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Robert Ruch
Certified ASE Master Technician
Automotive Consultant

Qctober 8, 2008

Robert Silverman
Kimme] and Silverman P C

Re. Vehicle Case Report
Ashraf Elgohary v GM

Vehicle:

2007 CHEVROLET EXPRESS G2500
1GCGG25V3T1117652

CARGO VAN 4 8L V8 MPI

REAR WHEEL DRIVE

Mr, Silverman,

I have reviewed purchase contracts, photos, Carfax, warranty information, and
investigative Police report regarding this vehicle. After carefully reviewing the service
records, and summarizing the available information, I have concluded the vehicle was
delivered pre owned and under the balance of the 3/36 GM warranty. It shortly after went
into a major heat event and was a total loss

Background;

07/06/07 at 11,453 _
Vehicle purchased pre owned from Supenor Chevrolet The total vehicle price including

tax less finance 15 $20,598 0Q

08/11/07 {S1gn Art)
Van decal multr colors and logo two sides and back

08/15/07-11,878 mules (Onl Well)
Perform routine maintenance

09/28/07-15,087 nules
Perform routine maintenance

10/30/07-18,148 miles
Perform routine manienance

PR
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01/02/2008

The vehicle was operating fine and while driving smoke began entering the vehicle
through the dashboard. Vehicle subsequently caught on fire and quickly became entirely
engulphed into flames Mommoth county fire department responded and fire marshal
responded. The vehicle fire at that point was extinguished

*Taken from police report along with client interview

04/25/08 at 21,000 miles
Vehicle noted salvage / Total loss

Conclusions/Opinions:

This vehicle was purchased new and operated normally until on 01/02/2008.
Based on my review of the documents at this point the vehicle began having conditions
of smoke from the driver instrument cluster, The vehicle quickly went up into flames
After speaking to the owner/driver and examining the numerous detailed photos of the
vehicle it is my opinion this vehicle malfunctioned in the left front area under the hood,
quickly went into major heat event and became total loss,

Based on my careful review of the color photos taken of the vehicle the vehicle
1gnited and went into a heat event, Highest amount of heat was in the lefl front. I also
noted the vehicle was used as commercial vehicle for the installation and repair of garage
doors The owner reported no aftermarket parts on the vehicle relating to the wiring or
electrical system in this area I also after looking at the numerous photos did not see any
afiermarket parts or alterations on this vehicle that would be associated with a heat
event/fire as this

In sum the vehicle was a total loss due to a major heat event that started while the
vehicle was being operated in normal manner. The vehicle was not reported to have any
symptoms of this prior to this major heat event that would give warning this would have
occurred The only time this vehicle was even in the shop was when it had oil changes.
After looking at this type, time, mileage, and location of fire I would rule out the oil
changes as having any influence or bearing on the heat event. Therefore I can only
conclude the vehicle had a malfunction in this left front area underhood area that would
have been a covered warrantable part (workmanship and/or material). This system was
that which caused the vehicle heat event was the catalyst resulting in the loss,

Due to the major heat event the vehicle was a clearly a total loss and repairs would
certainty far exceeded total purchase price of the truck and therefore it was considered a
total loss

The total purchase price less tax and finance was noted as $20,598 00. In my
opinion this vehicle heat event was not due to any causes of the driver and therefore
should not have caused him to have the 100% loss of the vehicle.
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The measure of damages m this case calculated is the difference in value at the
time and place of acceptance between the product as warranted and the product as
recetved The diminution (difference) in value of this vehicle, as warranted and as
delivered 1s equal to no less than 100% or a full refund of purchase price.

T render this opimion to a reasonable degree of certainty based on my many years
of extensive new vehicle dealer auto truck repair experience, certified electrical
diagnosis, ASE Master Techmcian, certified L1 advanced engme performance specialist,
and experience buyimng, selling, appraising, and trading m over 7,700 vehicles for new
and used vehicle dealers. I am also a certified professional vehucle damage estimator.

I reserve the right to supplement and amend my report based on any other
additional information or repair invoices that becomes available.

[

ert
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EXPERIENCE _— e

March 1988- March 2003 Southampton, PA
Jobn Kennedy Auto Group Chewrolet, Gea, Ford

GM Certified Technician-ASE Master Technician
o Responsible for overseeing, performng, mvoreng New Car Warranty Repairs for 15
years
o Inspected used cars (Foreign and Domestic) for trade in order to determine value
and/or potenual profit margin for dealership both wholesale and retad
o Responsble for managing Used Car Department (Foreign and Domestic), included
technical diagnosss, job pncing, body repaw pricing, overall retail sales procedures
Wrote and invoiced warranty repair orders / Auction vehicle checkout
Repairing and restoring used vehicles for retail sales and wholesale
Responsible for in house as well as sublet repawrs including diagnosis and repair of
water leaks, Diesel engine repairs, and transmission rebuilding/ replacement
Determined vehicle history and capable to repair vehicles per warranty standards
Worked Warranry flat rate pay system
Estimated warranty repaurs (repair vs. replacement) :
Acted as a liaison for new/used dealer sales for Values on Used Yehicle Trade in
on more than 10 velmcles a week for 14 years (over 7,000 vehicles)

Ooco

Qg oo0oD

March 2003- August 2003 Doylestown, PA
Fred Beans Auto Group Cadillac, Pontiac, GMC, Buick

GM Certified Technician-ASE Master Technician

a Responsible for overseeing, performung, mvoicing New Car Warranty/ Cash Repairs

o Responsible for managing Used Car Department, included technical diagnosis, job
pnicing, and overall retail sales proceduses

@ Responsible for providing structunng Estimates, Appraisals on Vehucles, Buy backs,
and GM factory TSBs, recalls, and updates on product hne,

0 Master ASE Technician, responsible for a full range of car and truck repawrs under
flat rate system.

a Inspected used cars (Foreign and Domesuc) for trade in order to determine value
and/or potenual profit margin for dealership both wholesale and recaul

Pis
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1993 - 2003

CE& W Auto - Used Vebicle Sales Hatboro, PA
Responsible for Pa, Dealer license for Buying, Selling and Appraising Used Vehicles,

including Motorcycles, off road motorcycle equipment, and related pleasure-craft. In depth

lmowledge of buying and resale of used vehicles in regards to season, trends, and market

changes, Bough, Sold, and Appraised more than 750 vehicles for C&W velucle sales

1999 - Present

Dennis Roggio - Used Vebicle Sales Huntingdon Valley, PA
Vehicle evaluator for Buying, Selling and Appraising Used Vehucles, including

Motorcycles, off road motorcycle equipment, and related pleasure-craft. In depth

knowledge of buying and resale of used vehicles i regards to season, trends, and market

changes. Bought, Sold, and Apprased more than 265 vehicles for Roggio velucle sales

August 2003 - Present
Automotive Expert, Investigator, and Vehicle Appraiser
o Review dealership and vehicle records involving the Sales, Finance, repaurs process
@ Assistattorneys at Kimmel & Silverman, msurance company adjusters, and other law
firms by investigating, mnspectng, evaluaung cases for Warranty coverage, Breach of
Warranty, Unfarr Trade, Lemon Law, and Dealer Fraud Cases/ Provide tesumony at
Arbitratons, Tnals, and Deposiuons, Issue reports on my findings mcludmng
dimmution tn value

o Admitted to testify m an expert witness capacity by courts n automobile, truck,
and motorcycle (pleasure craft) industry cases This included State and Federal
courts m Pennsylvania, New Jersey Supernor Court, Massachusetts Superior
Court, and Delaware Supenor Court Maryland District Court and Maryland

Curcurt Court
EDUCATION
1988 Penn State Usiversity
@ Mecharucal Engmeerning
1990 Bucks County Community College
o Criminal Justice/ Business Management
2006 Penn Foster College
INTERESTS

Collecting, restonng, and racing Classic Automobiles, including Corveues, Chirysler (Mopar),
and Fords in the last 23 years, T have successfully fully restored 30 Annque Classic Cars [
also have owned, repaired, evaluated, and sold more than 58 motorcycles (Foreign &
Domestic) not for htigation purpose
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CERTIFICATIONS

1994 -2009  National Institute for Automotive Service Excellence Certified
Master ASE Technician.
ASE Mater Testing includes, Engine Repau/Engine Performance
Electrical/Electromc Systems/Brakes/Heating and Air Conditioning,
Suspension and Steering/Manual Drive Train and Axles
Automatic Transmissions. ID # KY1KR7RM7
1997- 2009  ASE Master Advanced L1 certified m electromcs and emissions
2006-2008  Society of Automotive Engineers (SAE) ID # 6121226327
2008 Semior Project Mentor for Auto Repair and Sales/Germantown Academy
2005 Certified Professional Vehicle Estimator/ Vale National Traiming Center
2006 Motorcycle Repair Technician/Penn Foster College
2005 Certified in the Motoreycle information and Safety Rider Course
1993- 2003  Auction Purchaser, Appraiser, and Seller for C&W used vehicles
2004 GM certified on body structure and frame repair procedures
2003 GM vehicle Vibration Correction courses
2002 TECH 2 Electronics diagnosis (GMICT/Medium Duty Truck) course
2001 Certified in Allison and GM Automatic Transmissions repair procedures
2001 Certified in ZF Manual Transmission repair procedures
2000 Certified 1n Medium Duty Truck diagnostics and repair
1989- 1999  GM STG Service Technology Group Training Center, completed testimng
1996- 2003 Certified in GM Used Car Program (Foreign and Domestic)
1997 GM Certified Corvette Engine Mechanical/GEN II1
1997- 2009  Pennsylvania Notary/Member of the PA, Association of Notartes
1999 Certified in GM Theft Deterrent Systems
1999 Certified Chevrolet Pass Key/Passlock Security System Systems
1999 Electromes Strategy Based Diagnosis course
1998 GM Automatic 4 wheel/AWD Course
1997 General Motors Auto/Light truck Anti Lock Brake Course
1996 GM Auto/Laght truck SIR vehicle inflatable restraimnt system Course
1996 GM Specialized Electromes Traming (SET)
1993 Certified GM V8 engine Mechanical Course
1993 Recerved GM Advanced Electronics Award
1990 Certified Pennsylvania Air Condrtioning repair technician
1989-2004  GM Certified gas/diesel auto/truck repair technician
1989-2010  Pennsylvama State inspection heenses
1989-2009  Pennsylvarua Enmsston licenses
2001-2008  Ebay Motors On Line Auction purchaser and seller/Purple Star Award
1992-2009 Licensed real estate property lessor in Pennsylvama

P
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., CIVIL CASE INFORMATION STATEMENT
(CIS)

Use for imbial Law Division - Civil Part pleadings (not
motions) under Rule 4 5-1

Pleading wifl be rejected for filing, under Rule 1:5-8(c), OVERPAYMENT
If information above the black bar is not completed or

if attorney’s signature is not affixed. BATCH NUMBER é? 9_ .5 (71-5
ATTORNEY/ PRO 5E NAME TELEPHONE NUMBER COUNTY OF YENUE -
Robert M Silverman, Esg (856} 428-8334 Camden County
FIRM NAME (f applcabia) DOCKET NUMBER (Yvhon avaiisiie)
Kimmel & Silverman, PC - 'a '7 "7 8 - O&
OFFICE ADDRESS DPOCUMENT TYPE

Executive Quarters
1930 E Marlton Pike, Suite Q29 — DEWCIPJorinplam’t
Cherry Hifl, NJ 08003 T o

NAME OF PARTY [og John Doo, Planial) CAPTION

Mr Asharf Elgohary, Plamntiif Asharf Elgohary v General Motors Corporation

(r:s,-:scer m r:wu:qaen 15 THIS A PROFESSIONAL MALPRACTICE CASE? |:| YES E NG
for Fsing)
IF YOU HAVE CHECKED "YES," 3EE N J B A 20 530-77 AND APPLICABLE GASE LAW
512 — Lemon Law | ReGARDING YOUR DBLIGATION TO FILE AN AFFOAVTT GF MERIT
RELATED CASES IF YES, LIST DOCKET
PENDING? HUMBERS
(Jves Kwo
00 YOU ANTICIPATE ADDRNG ANY NAME OF DEFENDANT'S BRIMARY INSURANGE COMPANY IF KNOWN

PARTIES (armsmg ol of seme
transachon OF CORATenGo)?

Cves Ko . B3 uskrown

] wome
, HMATION PROVIDED O THIS FORRM CANNOT BE INTRODUCED INTO EVIDENCE.

CASE CHARACTERISTI FOR PURPQSES OF DETERMINING IF CASE IS APPROPRIATE FOR MEDATION

A DO PARTIES HAVE A CURRENT IF YES, 18 THAT N

A Aialia et rres s mar  [Oemriover-aweLoves [ erieno rnereor ] oTHER (et
THONSHI

RELA Fr s [Kwo ] FamLiay, [] pusiness

Aok EROVIDE FOR RAYMENT OF FELS BY
FROVIDE FOR PAYMENT

THE LOSING PARTY? B ves Owo

USE THIS SPACE TO ALERY THE COURT TD ANY SPECIAL CABE CHARACTERISTICS
THAT MAY WARRANT IONIDUAL MANAGEMENT OR ACCELERATED RISFOSITION

=
MAY 23 2008

SUPERIOR COURT OF :
COURTY OF CAmpR - oo

D0 YQU OR YOUR CLIENT HAYE ANY

NEEDS UNDER THE AMERICANS [(Cves Dm0 ¥ vES. PLEASE IDENTIFY
WITH DISASILITIES ACT? )

WILL AN INFERFRETER BE NEEDED?
A Clves  [no  # YES FOR WHAT LANGUAGE

ATTORNEY SIGNATRE \—/

Effechve 02/01/2008, CNT0517-Englsb
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CIVIL CASE INFORMATION STATEMENT
(CIS)

Use for Initlai pteadings (not motions) undaer Rufe 4 5.1

CASE TYPES (Choose one and enter number of case type in appropriate space on the reverse side )

Track 1 — 150 days’ discovery
151 NAME CHANGE
175 FORFEITURE
302 TENANCY
399 REAL PROPERTY (cther than Tenancy, Contract, Condemnation, Complex Commerclal or Construction)
502 BOOK ACCOUNT (debt callection mattars only)
505 OTHER INSURANCE CLAIM (INCLUDING DECLARATORY JUDGMENT ACTIONS)
506 PIP COVERAGE
510 UM or UIM CLAIM
511 ACTION ON NEGOTIABLE INSTRUMENT
512 LEMON LAW
801 SUMMARY ACTION
802 OPEN PUBLIC RECORDS ACT (SUMMARY ACTION)
999 OTHER {(Briefly describe nature of action)

Track 2 — 300 days’ discovery
308 CONSTRUCTION
509 EMPLOYMENT {other than CEPA or LAD)
599 CONTRACT/COMMERCIAL TRANSACTION
603 AUTQ NEGLIGENCE — PERSONAL INJURY
605 PERSCONAL INSJURY
810 AUTO NEGLIGENCE - PROPERTY DAMAGE
699 TORT - OTHER

Track 3 -— 450 days' discovery
005 CiVIL RIGHTS
30 CONDEMNATION
602 ASSAULT AND BATTERY
604 MEDIACAL MALPRACTICE
608 PRODUCT LIABILITY
607 PROFESSIONAL MALPRACTICE
608 TOXIC TORT
609 DEFAMATION
616 WHISTLEBLOWER / CONSCIENTIOUS EMPLOYEE PROTECTION ACT (CEPA) CASES
617 INVERSE CONDEMNATION
618 LAW AGAINST DISCRIMINATION (LAD) CASES

Track IV - Active Case Management by Individual Judge / 450 days’ discovery
158 ENVIRONMENTAL 7 ENVIRONMENTAL COVERAGE LITIGATION
302 MT LAUREL
508 COMPLEX COMMERCIAL
513 COMPLEX CONSTRUCTION
514 INSURANCE FRAUD
701 ACTIONS IN LIEU OF PEROGATIVE WRITS

Mags Tort {Track 1V}

241 TOBACCO 275 ORTHO EVRA

248 CIBA GEIGY 276 DEPO-PROVERA

266 HORMONE REPLACEMENT THERAPY (HRT) 277 MAHWAH TOXIC DUMP
27 ACCUTANE 278 ZOMETA/AREDIA

272 BEXTRA f CELEBREX 601 ASBESTOS

274 RISPERDAL/SEROCQUEL/ZYPREXA 618 VIOXX

If you baileve this case requires another track other than that provided above, please Indicate the reason on Side 1, in the
gpace under “Case Characteristice "

Please check off each appiicable category
[ verba! Threshold ] Putalive Class Action [ Title 59

Effective 02/01/2008, CN10SIT-English
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B 10 (Official Form 103 (12/08)

UNITED STATES BANKRUPTCY COURT  Southern District of New York

PROOF OF CLAIM

Neme of Debtor

Motlors Liguidation Company (f/k/a Genseral Motors Corporation

Case Number
09-509_g§

admimsiraiive expense may be filed pursuant 1o 41 U SC §503

NOTE Thts form should not be wsed to make a claim for an administraiive expense arising afier the commencement of the case A request for payment of an

Name of Creditor (the person or other entity 1o whom the deblor ewes money of property)
Ashraf Elnohary

Name and eddress where notices should be sent
Ashraf Elgchary
cfo Kimmel & Silverman, P C

Iy 6(\0

[ Cheek tius box to mdicate that this
claim amends & proviously filed
claim

Conrt Claim Number

I all o7 part of your elzim 18 secured, complete item 4 below, however, (f all of your claim 13 unsecured, do not complete
ttem 4

1f all or part of your claim 15 entitled to prionty, complete 1tem 5

CICheek this box if hum includes interest or other charges in addition to the prineipe! ameount of clem - Atach itemized
statement of inferest or cherges

2 Basis for Clzim' _ Products L’Iab—im\(
{See instruction #2 on reverse side )

3 Last four digits of eny wumber by which creditor identifies debtor, _n/a

3a Debtor may have scheduled secount asi
(Sce nstruttion #3a an reverse side )}

4 Secured Clalm (See instruction #4 on reverse side )
Check the approprigte box 1 your claim 15 secured by a hien on property er a night of setoff and provide the requested

information

Nzture of property or vight of sctoff  OReal Esiate Y Motor Vehicle (A Other
Describe

Yalue of Property § Anuual Intereat Rate, %

Amount of arreatage aod ofber charges as of time case filed included m secured claim,

ifany § Basls for perfection

Amount of Secured Claim § Amoumt Unsteured: §,

6 Credits The amount of all peyments on thes claim hes been credited for the purpose of meking this prool of claim

7 Documents Autach redacted copies of any docurtents that support the clam, such as promissory notes, purchase
orders, mvoices, demized statements of Tunning accounts, contracts, Judgments, mortgages, and scourify agreements
You may elso attach a summary  Attach redacted copies of documents providing evidence of perfection of

a sceunty inlerest Yoy may alse atiach a summary {See instruciion 7 and definttion of “redacied” on reverse side )

DO NOT SEND ORIGINAL DOCUMENTS  ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

If the documents are not available, pleass explamn

If kn

30 E Butler Ave Ambler, PA 19002 yov 25 208 g ki)
Telephone number \%

{215) 540-5888 Y Filed on
Name and address where payment should be sent (if different from above) " £ Check this box f you are sware that

' anyone ¢lse has filed a proof of claim
FILED - 46628 relpting to your clum  Attach copy of
MOTORS LIQUIDATION COMPANY statement giving particulers
F/K/A GE
Telephone number SGDNI:?:;L MOTORS CORP 07 Cheek this box if you are the debtor
-50026 (REG) or trustee in this cass

1. Amount of Claim gs of DJate Case Filed $ ¢ 20,598 00 § Amoyat of Claim Entitled to

Priority under 11 US C. §507(a) If
any portien of your clalm falls in
cuie of the following categories,
check the box and state the

smount

Spectfy the prionty of the clam

(1 Domegtic support obligations under
HUSC §507a)1)(A)or (X 1)(B)

0 Wages, salaries, or commissions (up
to $10,950%) eamed within 180 days
before filing of the bankruptey
petition of cessation of the debtor's
business, whichever 1s eartier = 11
USC §507 (8)(4)

D Coninbutiens to an employee benefit
plan- 11U S C §507 (a)X5)

03 Up to $2,425% of deposits loward
purchase, lease, or rentat of property
or serviges for persanal, famtly, or
houscholduse - 11 USC §507
(sX7)

3 Taxes or penaliies awed 1o
governmental umts ~ 11 US C §507
(a}(8)

O Qther ~ Specify applicable paragreph
of HUSC §507 (a)__)

Amount enfitled to priority:

5

*Amounts are subject to adiustment on
471710 and every 3 years thereafter with
respect to cases cammenced on or affer

the date of adjustment

Datc\. X}ﬁ\ A
.

FOR COURT USE ONLY
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Robert Ruch
Certified ASE Master Technician
Automotive Consultant

October 8, 2008

Robert Silverman
Kimmel! and Silverman P.C

Re: Vehicle Case Report
Ashraf Elgohary v GM

Vehicle: .

2007 CHEVROLET EXPRESS G2300
1GCGG25V3T71117652

CARGO VAN 4 8L V3 MPI]

REAR WHEEL DRIVE

Mr Silverman,

I have reviewed purchase contracts, photos, Carfax, warranty mformation, and
investigative Police report regarding this velicle After carefully reviewing the service
records, and summanzing the available mformation, I have concluded the vehicle was
delivered pre owned and under the balance of the 3/36 GM warranty It shortly after went
1nto a major heat event and was a total loss

Background:

07/06/07 at 11,453
Vehicle purchased pre owned from Supenior Chevrolet The total vehicle price including
tax less finance 1s $20,598.00.

08/11/07 (Sign Art)
Van decal multi colors and logo two sides and back

08/15/07-11,878 miles (O1] Well)
Perform roufine mamntenance

09/28/07-15,087 miles
Perform routine maintenance

10/30/07-18,148 miles
Perform routine mamntenance
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01/02/2008

The vehicle was operating fine and while driving smoke began entering the vehicle
through the dashboard. Vehicle subsequently caught on fire and quickly became entirely
engulphed into flames. Mommoth county fire department responded and fire marshal
responded. The vehicle fire at that point was extinguished

*Taken from police report along with client interview

04/25/08 at 21,000 miles
Vehicle noted salvage / Total loss

Conclusions/Opinions:

This vehicle was purchased new and operated normally until on 01/02/2008.
Based on my review of the documents at this point the vehicle began having conditions
of smoke from the driver instrument cluster. The vehicle quickly went up into flames.
After speaking to the owner/driver and examining the numerous detailed photos of the
vehicle it is my opinion this vehicle malfunctioned in the left front area under the hood,
quickly went into major heat event and became total loss,

Based on my careful review of the color photos taken of the vehicle the vehicle
ignited and went into a heat event. Highest amount of heat was in the left front. [ also
noted the vehicle was used as commercial vehicle for the installation and repair of garage
doors The owner reported no aftermarket parts on the vehicle relating to the wiring or
electrical system in this area I also after looking at the numerous photos did not see any
aftermarket parts or alterations on this vehicle that would be associated with a heat
event/fire as this,

In sum the vehicle was a total loss due to a major heat event that started while the
vehicle was being operated in normal manner. The vehicle was not reported to have any
symptoms of this prior to this major heat event that would give waming this would have
occurred. The only time this vehicle was even in the shop was when it had cil changes
After looking at this type, time, mileage, and location of fire I would rule out the oil
changes as having any influence or bearing on the heat event. Therefore I can only
conclude the vehicle had a malfunction in this left front area underhood area that would
have been a covered warrantable part (workmanship and/or material). This system was
that which caused the vehicle heat event was the catalyst resulting in the loss,

Due to the major heat event the vehicle was a clearly a total loss and repairs would
certainly far exceeded total purchase price of the truck and therefore it was considered a
total loss

The total purchase price less tax and finance was noted as $20,598 00. In my
opinion this vehicle heat event was not due to any causes of the driver and therefore
should not have caused him to have the 100% loss of the vehicle,
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The measure of damages m this case caloulated is the difference in value at the
time and place of acceptance between the product as warranted and the product as
received. The diminution (difference) mn value of this vehicle, as warranted and as
delivered ts equal to no less than 100% or a full refund of purchase price.

I render this opimon to a reasonable degree of certainty based on my many years
of extenstve new vehicle dealer auto truck repair expertence, certified electrical
diagnosis, ASE Master Techmcian, certified L1 advanced engine performance specialist,
and experience buyimg, selling, appraising, and trading in over 7,700 vehicles for new
and used vehicle dealers 1 am also a cernified professtonal vehicle damage estimator

I reserve the right to supplement and amend my report based on any other
additional information or repair mvoices that becomes available,
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March 1988- March 2003 Southampton, PA
John Kennedy Auto Group Chewrolet, Geo, Ford

GM Certified Technician-ASE Master Technician
0 Responsible for overseeing, performung, invoieing New Car Warranty Repairs for 15

years

o Inspected used cars (Foreign and Domestic) for trade in order to determine value
and/ or potential profit margin for dealership both wholesale and retal

o Responsible for managing Used Car Departmcnt (Foresgn and Domesuc), included
technical diagnosis, job pricing, body repair pricing, overall retail sales procedures

a Wrote and invorced warranty repair orders / Auction vehucle checkout

Repainng and restonng used vehicles for retal sales and wholesale

Responsible for n house as well as sublet repaus including diagnosis and reparr of

water leaks, Diesel engine repairs, and transrssion rebuilding/ replacement

Determined vehucle hustory and capable to repair vehicles per warranty standards

Worked Warranty flat rate pay system

Esumated warranty repairs (repair vs. replacement)

Acted as a liarson for new/used dealer sales for Values on Used Vehicle Trade 1n

on more than 10 vehicles a week for 14 years (over 7,000 vehicles)

oo

oonoQgo

March 2003- August 2003 Doylestown, PA
Fred Beans Auto Group Cadillac, Pontiac, GMC, Buick
GM Certified Technician-ASE Master Technician
o Responsible for overseeing, performung, mvoicing New Car Warranty/ Cash Repaurs
o Responsible for managing Used Car Department, included technical diagnosis, job
pricing, and overall retail sales procedures
o Responsible for providing structuning Esumates, Apprasals on Vehicles, Buy backs,
and GM factory TSBs, recalls, and updates on product kine.
o Master ASE Techmcan, responsible for a full range of car and wuck repaws under
flat rate system
D Inspecred used cars (Foreign and Domesuc) for trade n order 1o determine value
and/or potenual profit margwn for dealership both wholesale and retail
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1993 - 2003

C& W Auto - Used Vehbicle Sales Hatboro, PA
Responsible for Pa, Dealer license for Buying, Selling and Appraising Used Vehucles,

including Motorcycles, off road motorcycle equipment, and related pleasure-craft, In depth

knowledge of buying and resale of used vehicles in regards to season, trends, and market

changes. Bought, Sold, and Appraised more than 750 vehicles for C&W vehucle sales

1999 - Present

Dennis Roggio - Used Vehicle Sales Huntingdon Valley, PA
Vehicle evaluator for Buying, Selling and Appraising Used Velucles, includmng

Mororcycles, off road motorcycle equipment, and related pleasure-craft. In depth

knowledge of buying and resale of used vehicles in regards to season, trends, and market

changes. Bought, Sold, and Appraised more than 265 vehicles for Roggio vehicle sales

August 2003 - Present
Automotive Expert, Investigator, and Vehicle Appraiser
0 Review dealership and vehicle records involving the Sales, Finance, repairs process
0 Assist attorneys at Kimmel & Stlverman, msurance company adjusters, and other law
firms by investigating, inspecting, evaluating cases for Warranty coverage, Breach of
Warranty, Unfair Trade, Lemon Law, and Dealer Fraud Cases/ Provide testmony at
Arbitratons, Trials, and Depositions, Issue reports on my findings including
dimmnution n value

o Admitted to testify 1n an expert witness capacity by courts mn automobile, truck,
and motorcycle (pleasure craft) industry cases, Thus included State and Federal
courts 1 Pennsylvama, New Jersey Superior Court, Massachusetts Superior
Court, and Delaware Superior Court Maryland District Court and Maryland
Crrcuit Court

EDUCATION
1988 Penn State University
o Mechanical Engmeering
1990 Bucks County Community College
o Cnminal Justice/Busimess Management
2006 Penn Foster College

INTERESTS

Collecung, restoring, and racing Classic Automobiles, including Corvertes, Chrysler (Mopar),
and Fords m the last 23 years, I have successfully fully restored 30 Anuque Classic Cars 1
also have owned, repaired, evaluated, and sold more than 58 mortorcycles (Foreign &
Domestic) not for Liugation purpose

[
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CERTIFICATIONS
1994 2009  National Institute for Avtomotive Service Excellence Certified

1997- 2009
2006-2008
2008
2005
2006
2005
1993- 2003
2004
2003
2002
2001
2001
2000
1989- 1999
1996- 2003
1997
1997- 2009
1999
1999
1999
1998
1997
1996
1996
1993
1993
1990
1589-2004
1989-2010
1989-2009
2001-2008

Master ASE Technician,

ASE Mater Testing mcludes: Engine Repai/Engme Performance
Electrical/Electronic Systems/Brakes/Heating and A Conditiomng,
Suspension and Steering/Manual Dnive Tram and Axles

Automatic Transmissions, ID # KY1KR7RM7

ASE Master Advanced L1 certified in electronics and emissions

Society of Automotive Engineers (SAE) ID # 6121226327

Sentor Project Mentor for Auto Repair and Sales/Germantown Academy
Certified Professional Vehicle Estimator/ Vale National Traimng Center
Motorcycle Repair Technician/Penn Foster College

Certified 1n the Motorcycle imformation and Safety Rider Course
Auction Purchaser, Appraiser, and Seller for C&W used vehicles

GM certified on body structure and frame repair procedures

GM vehicle Vibration Correction courses

TECH 2 Electromes chagnosis (GMICT/Medium Duty Truck) course
Certified mn Allison and GM Automatic Transmisstons repair procedures
Certified in ZF Manual Transmission repair procedures

Certified n Medwm Duty Truck diagnostics and repair

GM STG Service Technology Group Traming Center, completed testing
Certified m GM Used Car Program (Foreign and Domestic)

GM Certified Corvette Engine Mechanical/GEN II1

Pennsylvania Notary/Member of the PA Association of Notanes
Certified in GM Theft Deterrent Systems

Certified Chevrolet Pass Key/Passlock Secunty System Systems
Electronics Strategy Based Diagnosis course

GM Automatic 4 wheel/ AWD Course

General Motors Auto/Light truck Anti Lock Brake Course

GM Auto/Light truck SIR vehicle inflatable restraint system Course
GM Specialized Electronics Tramning (SET)

Certified GM V8 engine Mechanical Course

Received GM Advanced Electronics Award

Certified Pennsylvama Air Conditioning repair techmeian

GM Certified gas/diesel auto/truck repair technician

Pennsylvania State inspection licenses

Pennsylvama Emission licenses

Ebay Motors On Line Auction purchaser and seller/Purple Star Award

1992-2009

Licensed real estate property lessor in Pennsylvania

[ S A

il
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CIVIL CASE INFORMATION STATEMENT
(C|S) CHG/CK NO “écja\q

Use for initial Law Diviston = Civil Part pleadings (not AMOUNT =
motions) undsr Rule 4 5-1 9- OO

Pleading will be rejected for filing, under Rule 1:5-6(c), OVERPAYMENT
if iInformation above the black bar is not completed or

if attorney’s signature Is not affixed. BATCH NUMBER é?% 2 .5 2]

NN

ATTORMEY! PRO 58 NAME TELEPHONE HUMBER COUNTY OF VENUE
Robert M Silverman, Esq (856) 429-8334 Camden County
FIRM HAME (5 hppirabin) DOCKET NUMEER (Whan waitable)
Kimmel & Silverman, P C - @'7 ] 8 ~ C)E)
QFFiCE ADDRESS DOCUMENT TYPE

Execubve Quarters
1830 E Marlton Pike, Suite Q29 Compiaint

JURY DEMAND
Cherry Hill, NJ 08003 BRvws [Ono

NAME OF PARTY {0 g John Doa, Planef) CAFTION

Mr Asharf Eigohary, Planbff Asharf Elgohary v General Motors Corporation

CABE TYPE NUMBER
(Seorowra s IS THIS A PROFESSIONAL MALPRAGTICE CASE? [ves B no
or listing!
IF YOU HAVE CHECKED “YES.” BEE N.J 8 A_2n 538-27 AND APPLICABLE CABE LAW
512 — Lemon Law | REGARDING YOUR GALIGATION TO FILE AN AFFIDAVIT OF MERIT
RELATED CASES # YES LIST DOCKET
PENDING? NUMBERS
CIves [Xwo
DO YOU ANTICIPATE ADDING ANY NAME OF DEFENDANT'S PRIMARY INSURANCE COMPANY IF KNOWN
PARTIES (arising oul of sama D YES NO

rensachon of QeImonce)?

[:]m B uriown

THE §HiFQRE£ATE€€s£ PROVIDED ON THIS FORM CANNGT BE INTRO

CASE CHARACTERCS FOR PURFOSES OF DETERMINING IF CASE |3 APPROPRIATE FOR MEDIATION

A_DO PARTIES HAVE A CURRENT, iF YES {3 THAT C
B T ! s a [Jemriovern-emprovee [ ] rsern s neteHeor ] oHER oz
RELATIGNSHP? (Jves Xno ] rasanian [ eusness
EASK PROVIDE FOR PAYMENT OF FEES BY
EPR OR PA
THE LOSING PARTY? X ves [Iwo

USE THIS SPAGE TO ALERT THE COURT TO ANY SPECIAL CASE CHARACTERISTICS
THAT MAY WARRANT INDIVIDUAL MANAGEMENT OR ACCELERATED HSPOSITION

I L E
MAY 2 3 208

SUPERIOR COURT OF NEW JERS
COUNTY OF CAMDEN "

DO YOU OR YOUR CLIENT HAVE ANY
NEELS UNDER THE AMERICANS (Oves [Qwo  IFYES, PLEASE MENTIFY
WITH DISABILITIES ACT? K

WILL AN INTERPRETER BE NEEDED?
/\ [Jves  [NO  IF YES, FOR WHAT LANGUAGE

A'rroam-:vsm.-wrneu

Effectrve 02/01/2008, CN10517-Eoglisb
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CIVIL CASE INFORMATION STATEMENT
(CIS)

Use for Inltlal pleadings {not motions) under Rule 4 51

151
175
302
399
502
605
506
510
511
512
=i
802
999

305
509
599
603
805
610
699

005
301
602
604
606
607
608
609
616
617
618

156
3oz
508
513
514
701

241
248
266
271
272
274

CASE TYPES (Choose one and enter number of case type In appropriate space on the reverse side )

Track 1 — 150 days’ discovery

NAME CHANGE

FORFEITURE

TENANCY

REAL PROPERTY (other than Tenancy, Contract, Condemnation, Complex Commarclal or Construction)
BOOK ACCOUNT {dabt collection malters only)

OTHER INSURANCE CLAIM (INCLUDING DECLARATORY JUDGMENT ACTIONS)
PP COVERAGE

UM or UM CLAIM

ACTION ON NEGOTIABLE INSTRUMENT

LEMON LAW

SUMMARY ACTION

OPEN PUBLIC RECORDS ACT (SUMMARY ACTION)

OTHER (Brlefly descnibe nature of action)

Track 2 — 300 days' discovery

CONSTRUCTION

EMPLOYMENT (other than CEPA or LAD)
CONTRACT/COMMERGIAL TRANSACTION
AUTO NEGLIGENCE - PERSONAL INJURY
PERSONAL INJURY

AUTO NEGLIGENCE ~ PROPERTY DAMAGE
TORT - OTHER

Track 3 — 450 days’ discovery

CIVIL RIGHTS

CONDEMNATION

ASSAULT AND BATTERY

MEDIACAL MALPRACTICE

PRODUCT LIABILITY

PROFESSIONAL MALPRACTICE

TOXIC TORT

DEFAMATION

WHISTLEBLOWER / CONSCIENTIOUS EMPLOYEE PROTECTION ACT (CEPA) CASES
INVERSE CONDEMNATION

AW AGAINST DISCRIMINATION (LAD) CASES

Track IV - Active Case Management by Individual Judge / 450 days’ discovery

ENVIRONMENTAL / ENVIRONMENTAL COVERAGE LITIGATION
MT LAUREL

COMPLEX COMMERCIAL

COMPLEX CONSTRUCTION

INSURANCE FRAUD

ACTIONS IN LIEU OF PERQGATIVE WRITS

Masgs Tort {Track IV}

TOBACCO 275 ORTHO EVRA

CIBA GEIGY 276 DEPO-PROVERA
HORMONE REPLACEMENT THERAPY {(HRT} 277 MAHWAH TOXIC DUMP
ACCUTANE 278 ZOMETA/AREDIA
BEXTRA / CELEBREX 601 ASBESTOS
RISPERDAL/SEROQUEL/ZYPREXA 618 VIOXX

If you beliave this case requires another track other than that provided above, please indlcate the reason on Side 1, In the
space under "Case Charagteristics ”

Please check off each apphicable category
[[J verbal Threshold ] Putative Class Action O Ttle 59

Effective 02/01/2008, CN18517-English
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

X
In re Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, et al., 09-50026 (REG)
f/k/a General Motors Corp., ef al.
Debtors. (Jointly Administered)
»

ORDER GRANTING THE 256TH OMNIBUS OBJECTION TO CLAIMS
(Reducing, Allowing and Reclassifying Property Damage Claims)

Upon the 256th omnibus objection to reduce, allow and reclassify certain claims,
dated October 20, 2011, (the “256th Omnibus Objection to Claims™),' of Motors Liquidation
Company GUC Trust (the “GUC Trust”), formed by the above-captioned debtors (collectively,
the “Debtors”) in connection with the Debtors’ Second Amended Joint Chapter 11 Plan, dated
March 18, 2011 (as may be amended, supplemented, or modified from time to time, the “Plan™),
pursuant to section 502(b) of title 11, United States Code (the “Bankruptcy Code™}, Rule
3007(d) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and this
Court’s order approving procedures for the filing of omnibus objections to proofs of claim filed
in these chapter 11 cases (the “Procedures Order”) (ECF No. 4180), seeking entry of an order
reducing, reclassifying and allowing certain claims on the grounds that the amounts set forth in
the proofs of claim are greater than the fair, accurate, and reasonable values of the Claims, all as
more fully described in the 256th Omnibus Objection to Claims; and due and proper notice of the

256th Omnibus Objection to Claims having been provided, and it appearing that no other or

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

terms in the 256th Omnibus Objection to Claims.

US_ ACTIVEM3463790002072240,0639
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further notice need be provided; and the Court having found and determined that the relief
sought in the 256th Omnibus Objection to Claims is in the best interests of the Debtors, their
estates, creditors, and all parties in interest and that the legal and factual bases set forth in the
256th Omnibus Objection to Claims establish just cause for the relief granted herein; and after
due deliberation and sufficient cause appearing therefor, it is

ORDERED that the relief requested in the 256th Omnibus Objection to Claims is
granted to the extent provided herein; and it is further

ORDERED that pursuant to section 502(b) of the Bankruptcy Code, the Claims
listed on Exhibit “A” annexed hereto are allowed in the amounts set forth under the heading
“Proposed Allowed Status/Amount”; and it is further

ORDERED that the claims listed as Exhibit “A” which are classified by the
claimant as secured, priority or otherwise, are hereby reclassified as unsecured claims; and it is
further

ORDERED that this Order has no res judicata, estoppel, or other effect on the
validity, allowance, or disallowance of, and all rights to object on any basis are expressly
reserved with respect to any claim listed on Exhibit “A” annexed to the 256th Omnibus

Objection to claims that is not listed on the Order Exhibit annexed hereto; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all

matters arising from or related to this Order.

Dated: New York, New York
November 22,2011

/s/ Robert E, Gerber
United States Bankruptcy Judge
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256th Omnibus Objection EXhibit A Motors Liquidation Company, gtal.
Case No, 09-50026 (REG), Joirtly Administered
CLAIMS TO REDUCE, FIX, AND ALLOW
Name and Address of Chaimant Claim # Debtor Claim Amount and Proposed Allowed
Priority (1) Status/Amount
2187 CENTURY INSURANCE 70628 Molors 5000 (S) 50,00 (8)
Liquidation
Company $2,782.65 (A} $0.00  {A)
PO BOX 268994
OKLAHOMA CITY, OK 73126-8994 $0.00 (™ 5000 (7
s0.00 [{5)] $1391.33 (W)
Official Claim Date: 1721/720%] ,
$2,782.65  (Total Claim Amount} $1,391.33  (Total Claim Amount)
ALEX CARCAMO 65702 Motors $0.00  (S) 30,00 (S)
Liguidation
Company 30,00 (A) $0.00 {A)
118 E, ROBINSON ST.
JACKSON, M1 49203 000 (1 30.00 (M
UNITED STATES OF AMERICA $14.218.80 w $3704.70 (V)
Offcial Claim Date:  § 1/30/2009 %14,818.80 (Towal Cinim Amount) $5,704.70  (Total Claim Amount)
ALLEN, ALETIA 12626 Motors $0.00  (S) $0.00 {S)
Liquidation
Company 50,00 (AY £0.00 (A
17714 RED CAK DR., # 196A ,
HOUSTON, TX 77090 5600 (P $0.00 (P
$5,600.00 (1) $2,800,00 (U)
Official Claim Dater 1041972009
$5,600.00 (Total Claim Amount} $2,800.00  (Total Claim Amount}
AMANDA LAWSON 37594 Motors S0.00  {S) $0.00 (8}
Liguidation
Company $0.00 {A) $0.00  (A)
13141 SANDBOURNE
OLIVE BRANCH, MS 38654-3225 5000 (P s0.00 (7
UN]"!I'ED STATES OF AMERICA $2021678 (L) 5800000 (U}
Official Claim Date: 1172372009 $29,2406,78 (Total Claim Amoun) $8,000,00  (Totul Claim Amouwnt)
ASHRAF ELGOHARY 46626 Motors 3000 (S 30.00 (8)
Liquidation
Company $0.00 (A) 30.00  (A)
C/0 KIMMEL & SILVERMAN PC
30 E BUTLER AVE $0.00 [69) 50,00 (P}
CER. 19402
AMBLER. PA $20.598.00 (U} $10,299.00 (L©)
Officinl Claim Bate: 1172572009 $20,598.00 {Total Clatm Amount) $10,299.00  {Total Claim Amount)

(1) In the "Claim Amount and Priority" column, (S} = secured claim, (A) = administrative expense claim, (P) = priority claim, (U}

= unsecured claim and (T) = total claim. The amounts listed are taken dircetly from the proofs of ¢laim, and thus replicate any Page |

mathematical errors on the proofs of claim. Where the claim amount s zero, unliquidated, unidentified, or otherwise cannot be
determined, the amount listed is "0.00".
(2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on proof of claim form.,
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z5tth Omnibus Objection

CLAIMS TO REDUCE, FIX, AND ALLOW

Pg 2 of 8
Exhibit A

Case No, 09-50026 (REG), Jointly Administercd

Claim Amount and

Proposed Allowed

Name and Address of Claimant Claim # Debtor
Priority (I} Status/Amount
BURNETT, LEWIS 12637 Motors 5000 (%) 000 {8)
Liquidation
Campany 5000 (A) 5000 (A)
860 KINGSWAY DR W
GRETNA, LA 70056-3022 50,00 (P) 30006 (M
518.875.69 [{%)] $6,2919¢ (U
Official Claim Date; 1071972009 X
$18.873.69 (Total Claim Amount} $6,291.90  (Total Claim Amount)
CLEGG BETTY 70011 Motors £0.00 {S) s0.00  (8)
L Liquidation
Company £0.00 {A) $0.00 (A}
4070 WKY 10
TOLLESBORC, KY 41189-9014 $0.00  (P) 5000 (7
$55.474.48  (U) $10,000.00 (1))
Oficinl Claim Date:  2/4/2010
$55,474.48 (Tesal Claim Amount) $10,000.00 {Total Claim Amount)
COLEMAN, MELINDA GO784 Motars 5000 () 50,00 (5)
Liquidation
Company 5000 (A) $0.00  (A)
415 SOMMER WAY
¥
ELYRIA, OH 44035-2682 000 @) 000 (P
52000000 () $10,000.00 (WY
Ofticia Claim Date: 1172772009
$20,000.00 (Total Claim Amount) £10,000.00 (Total Claim Amount)
DIANMOND, RICHARDY PROGRESSIVE GULF 23932 Motors 50,00 () $0.06 ()
INSURANCE CO Liquidation
Company 30.00 (A) §0.00  (A)
C/0 MCELROY THOMAS M PA
PO BOX 1450 3000 (M) 3040 (P)
TUPE 2
TUPELO, MS 38802-1450 548.4679.18 (%] 516,220.3¢ ()
Officinl Claim Date:  11/13/2009 $48,679.18  (Towal Claim Amaunt) $16,226.3%  (Total Claim Amount)
DUNCAN, TERESA / MOUNTAIN LAUREL 23815 Motors $0.00 8) $6.00  (8)
ASSURANCE Liquidation
Company 50.00 (A) 3000 (A)
ATTN THOMAS M MCELROY PA
PO BOX 1450 5000 (P) 3600 (P)
"UPELD, 8802-14
TUPELO. MS 38802-1450 $33,535.51 5] 51676776 (U}
Oﬂ:scial Chiim Date:  131/13/2009 $33.535.51 {Total Claim Ameunt) 316,762.7¢  (Towal Claim Amount)

(1} In the "Claim Amount and Priority” column, (8} = secured ciaim, (A) = administrative expense claim, (P) = priority claim, (U)

= unsecured claim and {T) = total ¢laim, The amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the preofs of claim, Where the claim amount is zere, unliquidated, unidentified, or otherwise cannot be

determined, the amount listed is "0.00".

{2) Claims on the exhibit are sorted in aiphabetical order based on the ereditor name as listed on proof of claim form.

Page 2
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Maotors Liguidatien Company. et i
Case No, 09-50026 (REG), Jointly Administered

256th Omnibus Objection

CLAIMS TO REDUCE, FIX, AND ALLOW

Pg 3 of 8
Exhibit A

Name and Address of Claimant

Chaim # Delbitor

Claim Amount and

Proposed Allowed

Prigrity (1) Status/Amount
ELSIE MAE & RAY LEWIS 32816 Molors 000 (S) $0.00 (%)
Liquidation
e Company $6.00 (A) 50.00 {A)
NATIONWIDE
C/O GOODWIN LAW FIRM LLC 30.00 [¢29] $0.00 (P
3100 DEVINE 8T
COLUMBIA, SC 29205 $140,975.47 (i $64,732.12  {Wy
UNITED STATES OF AMERICA
! $140,975.47 (Total Claim Amount) $64,732.12  (Total Claim Amount)
Official Claim Dae:  F172072009
FLOSI, JOE 11486 Motors 3000 (S) $0.00  (S)
Liquidation
Compiany $0.00 (A) $0.08  (A)
14302 [L ROQUTE 176
WOODSTOCK, IL 600987556 000 (P 5006 (M
3$9.300.00 () §5,000.00 ()
Official Claim Due:  10/16/2009
$9,300.00 (Total Claim Amount) $5.000.00 {Total Clamm Amount}
FRANZ, ROBERT 37635 Motars 50400 () 3000 %)
- Liguidation
Campany 3080 (A) 30,00  (A)
21851 HARTFORD WAY
MACOMB, MI 48042-1864 5600 (B 3000 (P
$9,970.90 193] $4.98545  {)
Official Claim Date:  11/23/2009
' $9.970.90 (Total Claim Amaount) $4.985.45  {Toral Claim Amount)
GARZA, RODOLFO 64770 Motors 000 (S) 30,00 (%)
Liquidation
Company S0.00 (A) 30,00 {A)
L. MARK MCMILLON
2701 DALLAS PKWY STE 570 50.00 ) 000 (M
PLANGQ, TX 75093-8790
* $33,455.22 (9} $16,727.61  (U)
Official Claim Date:  11/30/2009 $33.455,22 (Fotal Claim Amount) $16,727.63  {Total Claim Amaunt}
GREEN. HOLLY 30040 Motors $0.00  (S) 30.00  (S)
Liguidation
Company $0.00  (A) 5000 (A}
1031 8TH AVE
HELENA, MT 59601 £0.00 (P} $0.00 (P)
$1£,209.7L (53] §72,500.00 (O
Official Claim Date:  11/19/2009
$11,209.71 (Tosal Claim: Amount) $7.500.00  (Total Claim Amount)

(1) In the "Claim Amount and Priority” column, (8) = secured claim, (A) = administrative expense claim, (P) = priority claim, (U)
= unsecured claim and (T) = total claim. The amounts listed are taken directly from the proofs of claimn, and thus replicate any
mathematicat errors on the proofs of claim, Where the claim amount is zero, unliquidated, unidentified, or otherwise cannot be

determined, the amount fisted is "0.00".

(2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed an proof of claim form.

Page 3
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M Liquidation C )
Case No. 09-50026 (REG), Jointly Administered

256th Omnibus Objection

CLAIMS TO REDUCE, FIX, AND ALLOW

Pg 4 of 8
Exhibit A

Claim Amount and

Proposed Allowed

Name and Address of Claimant Claim # Debtor
Prierity (1) Status/Amount
GREENE, PAULINE 14960 Moters 000 (S} 350,00 ()
Liguidation
Company 50.00 (A) 5000 (A)
11531 129 RD
FORD. K§ 67842-9450 5000 (R 50.00 (P
$13,500.00 (W) 56,500.00 (1)
Qfficial Claim Dae: 1041372009
$13,500.00 (Tetal Claim Amount) $6,500,00  (Toetal Claim Amount)
HARTFORD INSURANCE 2697} Motors £0.00 (S} 3000 ($)
‘ Liquidation
Company £0.00 (A) 3000  (A)
ATTN: KEVIN GOMLS
ACCT; SBBO8E6I2 30,00 (] £0.00 (1)
PO BOX 958457
LAKE MARY, TL 32795 $52,076.08 (8] $26,038.04 (U}
"ED STATES OF AMER)
UNIZED §1 § cA $52,076.08 (Tetal Claim Amount) $26,038.04  (Total Claim Amount)
Officinl Claim Divie: 1171672009
KAREN REYES 215N Moters $0.00 (8) 30,00 (S)
Liguidation
Company $0.00 (A) $0.00 (A)
7891 WEST FLAGLER STREET
275 $0.00 (™ $0.00 (P)
MIAMI, FL. 33144
UNITED STATES OF AMERICA $30,000.00 () §7.500.00 (U}
$30,080.00 {Tota Claim Amousnt) $7,500.00 (Totat Claim Amount)
Ofticial Claim Date: 11592009
KIELY, DANIEL 65347 Motars 5000 () 50.00 (%)
Liguidation
Company £0.00  (A) 30,00 (A)
103 THOMA AVE ,
MAYWOOD, NJ 07667-1136 $0  ® $0.00 (1)
$15,000.00 (L83} $5,000.00 (L)
Official Claizy Date: 1 113042009
$15,000.00 {Teta! Claim Amount) $5,000.00 (Totai Claim Amount)
LIBERTY NORTHWEST INSURANCE 14973 Motors £0.00 (8) 3$0.00 (S)
Liguidation
Company 000 (A) 30.00 (A)
PO BOX 6037
INDIANAPOLIS, IN 46206 000 (®) 30.00 (P
UNITED STATES OF AMERICA $18.411.53 W $6.137.18 (U
51841153 (Total Cim Amount) $6,137.18  (Total Claim Amount)

Official Claim Date:  10/23/2009

(1} In the "Claim Amount and Priority” column, {8) = secured claim, {A) = administrative expense ciaim, (P) = priority claim, (U)

= uasecured claim and {F) = total claim. The amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim. Where the claim amount is zero, unliquidated, unidentified, or otherwise cannot be
determined, the amount listed is “0.00".

(2} Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on proof of claim form.

Page 4
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Motors Liquidation Company, efak
Case No, 09-50026 (REG), Jointly Administered

156th Omnibns Objection

CLAIMS TO REDUCE, FIX, AND ALLOW

Pgb5of8
Exhibit A

Claim Amount and

Proposed Allowed

Name and Address of Claimant Claim # Debtor
Priority (1) Sttus/Amount
MARTIN, JUDY 8879 Motors 3000 (8) 3000 (3)
Liquidation
Company $0,00 (A) 3008 {A)
27 BOBCATLN
DAHLONEGA, GA 305334719 000 ® e m
$12.598.96 [{9)] $6.499.48 (W)
Official Claim Dare:  10/13/2009
$12.598,95 (Fotal Claim Amount) £6,499.48  (Total Cloim Amount)
MARTIN, SCOTT 14644 Mators $0.00  (S) $0.00 (8}
Liquidation
Company 30.00 (A) 3000 (A)
7699 E400 8
LADTTO, IN 16763-9787 00 ™ $0.00 (P}
372.191.64 [49)] 540,399.84  (U)
Official Claim Dme:  10/22/2009
$79,191.64 (Total Claim Amount} $40,399.84  (Total Claim Amount)
MARY RATHRYN WILLIAMS 60750 Motors 30.00 5) 5600 (3)
Linuidation
Company £0.00 (A) 36,00 (A)
13637 HWY 93
3
BACONTON, GA 31716 £0.00 [{5] 3000 (™)
$10,10000 () $5050.00 ()
Official Claim Date:  11/27/2009
$16¢,100,00 {Total Claim Amount) $5,050.00  (Totl Claim Amount)
METROPOLITAN TRANSPORTATION AUTHORITY 17732 Motors £0.00  {8) 5000 (%)
Liguidation
Company $0.00 {A) 30,00 (A)
LESTER G FREUNDLICH, ESQ SENIOR ASSQCIATE
COUNSEL $0.00  (P) 50,00 (P)
METROPOLITAN TRANSPORTATION AUTHORITY
347 MADISON AVE $19,610.70 (W) $9.80535 (U}
NEW YORK, NY 10037 . . i
$19,610,70 {Total Claim Amount) $9.805.35  (Total Claim Amount}
Official Claim Date:  10/21/2009
MINTON, EDNA 21777 Moters £0.00 {5) $0.00 ($)
Liquidation
.- Campany £0.00 {A) 3000 (A)
00 THOMAS LN
C/0 PO BOX 169 000 (P $0.00 ()
ALL L TX 76061-0169
LILLIAN TX $10,00000 (U} $5.000.00 (U}
Official Claim Date: 115972009 $10,000.00 {Total Claim Amoimt) $5.000.00  {Total Ciaim Amown)

(1) In the *Claim Amount and Priority” column, (S) = secured claim, (A) = administrative expense claim, {P) = priority claim, {U}

= unsecured claim and (T) = total claim. The amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim. Where the cleim amount is zero, unliquidated, unidentified, or otherwise cannot be
determined, the amount listed is "0.00".

{2) Claims on the exhibit are sorted in alphabeticat order based on the creditor name as listed on proof of claim form.

Page 5
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256th Omnibus Objection

CLAIMS TO REDUCE, FIX, AND ALLOW

Pg 6 of 8
Exhibit A

Case No. 09-50026 (REG), Jeintly Administered

Name and Address of Claimant Claim # Debtor

Claim Amount and

Proposed Allowed

Priority (1) Stntus/Amount
PATRICEA BUSHEY 20737 Motors 5320500 (B 30.00  (5)
Liquidation
Company $0.00 (A) $0.00  {A)
816 TURTLE CREEK DR
ROGERS, AR 72756-2016 $000 M 5000 ()
$0.00 () $3,205.00 {)
Official Claim Date:  §1/6/2009
§3,205.00 {Total Claim Amount} $3,205.00  {Total Ciaim Amcunt)
PETROCCS, DANE 5378 Motors 30.00 (5} 50.00 (8)
Liquidation
Company 30.00 (AY 5000 (A)
ALl PAPPAS & COX P.C.
614 JAMES ST STE i00 50.00 (") 000 ™
R £A 13203-2683
YRACUSE. NY 340,206,350 ()] 51005163 (D)
Official Claim Date: 107672009 $40,206.50 (Total Claim Amaunt) £10,051.63  (Toral Claim Amount}
PITTMAN, ELOUISE $8197 Motors $0.00 {5) 5000 (8)
Liguidation
Company 3000 (A 000 (A)
PITTMAN, ELOUISE
404 GLEN IRIS DR NE 000 {P) %0400 (M
’_\T?‘AN TA, GA 30308-291% $20,00000  {U) $10,00000 (U)
om;g;1| Claim Date; 1 17272009 $24.600.,00 {Tatal Claim Amount) $10,000.00  (Totat Claim Amount)
PRIDEMORE, ALEXY 13277 Motors £0.00 (8) $0.00 (S)
Liguidation
Company £0.00 (A) $0.00  (A)
PRIDEMORE, ALEXY
11966 OLD MILL RD $0.00 (P} $0.00 (P}
2 . . 45322-9723
ENGLEWQOD, OH $8,000.00 (W) $4,000.00 (W)
Official Claim Date:  10/2072009 $8,000.00 (Tetal Claim Amount) $4,000.00  (Fotal Claim Amaunt)
REDEL, JOSHUA 62303 Mators $0.00  (S) $0.00  {S)
Liquidaricn
Company $0,00 (A) 20.00 (A}
C/0 BRISTOL WEST INSURANCE GROUP
ATTN: SANORA LYNCH $0.00 (# 2000 (M
9505 DELEGATES ROW
INDIANAPOLIS, TN 46240-3807 5749368 (W) s3.746.8 (W)
$7,493.68 (Tetal Claim Amount) $3,746.84  {Total Claim Amaant)

Qﬂiciul Clatm Date: 1172872009

(1} In the "Claim Amount and Priozity" column, (S) = secured claim, (A) = administrative expense claim, (P) = priority ¢laim, (U)

= unsecured claim and (T = total claim, The amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim, Where the ¢laim amount is zero, unliquidated, unidentified, or otherwise cannot be

determined, the amount listed is "0.00",

(2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on proof of elaim form.

Page 6
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CLAIMS TO REDUCE, FIX, AND ALLOW
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Exhibit A
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M Liquidntion C L
Case No. 09250026 (REG), Jointly Administered

Claim Amount and

Proposed Allowed

Name and Address of Cluimant Claim # Debtor
Priority (1) Status/Amount
RUIZ, AMANDO 64127 Motors $0.00 {S) 3000 (8)
Liquidation
Company $0.00 {A) 5000 (A)
2413 § SPAULDING AVE
CHICAGO. IL 606234018 5000 (P) $000
51251420 {U) £5,500.00 (W)
Official Claim Dawe:  11/30/2009
$12,974.20 {Total Claim Amount) £5,500,00  (Toral Claim Amaount)
SAMANIEGO, JACK 50086 Motors $0.00 (5) 50.00  (5)
Liguidasion
Company $0.00 (A) $0.00  (A)
906 SCENIC WAY DR
VENTURA, CA 930031435 s0.00 (P 5000 (@
$67.458.00 w $16.864.50 ()
Official Claim Date: 1172572009
$67.458.00 (Total Cinim Amount) $16,864.50  (Totad Claim Amount}
SHANNON, JEREMY R 9482 Motors .00 (S) 30,00 (S)
Licuidation
Company $0.00 {A) $0.00 (A)
PROGRESSIVE NORTHEASTERN INSURANCE
COMPANY 506050 (M) $0.00 (P)
ATTN: JAM1 C AMARASINGHE
266 MAIN ST $36,630.00 {Uy £18,315.00 (h
FARMIN : 735-2618
]M‘M GDALE, NY 1173 $£36,630.00 (Tetal Claim Amount) $18315.00  (Towal Claim Amount)
Officinl Claim Date:  £0/13/2009
SPANN, LIONA 15268 Motory $0.00 Sy $0,00 (%)
Liquidation
Company $0.00 (A} 8000 (A)
4418 PARRISH ST
PHILADELPHIA, PA 19104-1352 $0.00 P 2000 (M
3$6,548.50 [{9)] $5,000.00 (U}
Official Claim Date: 1042372009
$6,548.50 (Total Claim Amount} $5,000.00  (Total Claim Amount)
UTICA MUTUAL INSURANCE CQ 30684 Motors $9.270.64 {8) 5000 (8)
Lizuidation
Company 50,00 {A) 30.00 (A)
ATTN: PAUL STRYCHARZ
PO BOX 5310 3000 (P 5000 (P}
AMTON, NY 13902-6587
BINGH 30,00 () 463532 (i)
Cificial Claim Dater  11/6/2000 $9,270,64 {Tatal Claim Amount) $4,635.37  (Towl Claim Amouni)

{1} In the "Claim Amount and Priority" column, (8) = secured claim, {A} = administrative expense claim, (P) = priority claim, (U}
= unsecured claim and {T) = total ¢laim. ‘Fhe amounts listed are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim. Where the ciaim ameunt is zero, unliquidated, unidentified, or otherwise cannot be

determined, the amount listed is "0.00%.

(2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on proof of claim form.

Page 7
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CLAIMS TO REDUCE, FIX, AND ALLOW
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Exhibit A

M Liguidstion C al
Case No, 09-50026 (REG), Jointly Administered

Claim Amount and

Proposed Allowed

Name and Address of Claimant Claim # Debtor
Priority (I} Status/Amount
WINKELS, MEL 25299 Motors 3000 (D) 3000 (S)
Liquidation
Company 50.00 {A) 2000 (A)
1402 SHERWOOD STREET
APT. 9 3000 P 5000 (P}
. MT 59802
MISSOULA, M £10,00000 (U} 3500000 (L)
Official Claim Date: 1 1/13/2009 $10,000.00 (Total Claim Ameunt) $5,000.00  (Total Claim Amount)
WRIGHT, STEPHANIE 38875 Motors $0.00  (8) 3000 (8)
Liquidation
Caompany 50.00 (A) $0.00 (&)
257 ALAMEDA ST R
_ROCHESTER, NY [4613-1422 seeo 5000 (P)
$20,140.00  (1h) $6,713.33 (W)
Officinl Claim Divte: 1172372009
' $20,140.00 {'Tetal Claim Amount) $6.713.33  (Total Claim Amount)

(1) In the "Claim Amount and Priority” column, (8) = secured claim, (A) = administralive expense claim, (I?) = priority claim, (U}

= unsecured claim and (T) = total claim. The amounts Hsted are taken directly from the proofs of claim, and thus replicate any
mathematical errors on the proofs of claim. Where the claim amount is zero, unliquidated, unidentified, or otherwise cannot be

determined, the amount listed is 0.00",

{2) Claims on the exhibit are sorted in alphabetical order based on the creditor name as listed on preof of ¢laim form.

Page 8
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PR AT A A R
UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLATM )

Name of Debtor (Check Only Onc) Case No Your Clalm 1s Schoduled Ag Foltows,

OMotors Liguidat:on Company (f/k/a Gencral Motors Corporation) 09-50026 (REG)

CIMLCS, LLC (/Ma Saturn LLC) 09-50027 (REG)

QIMLCS Distribunon Corporation (t7k/a Satum Destributron Corporation}) 09-50028 (REC)
TIMLC of Haelem, Inc (#%/a Chevrolet-Satum of Harlem, Inc } 09-13558 (REG)

NOTI Thns farm should not he wed to ke a clatn fisr an wdmuistrats e expense arning after the comme ngement of the case I mav b ed
for purposes of assa fing o ¢l wnder 1EUS € 3 SOUBNY) (e Lo 8 5} A0 other requesty for payment of an administratng evpeuse sheuld i
fited purantar to 1 U3 C § 501

Name of Creditor (the person or ather entsty t whom the deblor owes money or
property) DOOR QUEST

QO Cheek this box 10 mdiate thar 1hus
clstm amends a provieusly filud

Name and address where nofices should he sent
DOOR QUEST

KRAUS STEVEN G LAW OFFICES OF clam

122 MOUNT BETHEL RD

WARREN NJQ7058-5127 Court Claim Number
{If Anernen)
Filed on

Telephone number,

Bmanl Address 5Xeven) K AAUS &7 sub Ruoetion|oed com

Name and address where payment shouki be sent (f differemt from abave) )
FILED - 16553
MOTORS LIQUIDATION COMPANY
F/K/A GENERAL MOTORS CORP
SDNY #09-50026 (REG)

Check this box 1f yau dre awars thal
anyone ¢lse has filed o proof of clim
relatng 1o your chim  Altach copy
of statement giving partictlars

-

8 Check tns box 1l you are the debtor

Ielzph‘nnc number G0 - G-lg( - L{ )—L/ o or trustee (o this Lase

Motors Liguidation Company

Unsecured Unknown

Contingent / Unliquidated | Cisputed

11 an ameunt s khenisfind above you have a cdsm
sheduled by one of the Diblory as shown (This
stheduled amoent of your cam may he an
anndmen: (© ¢ proviowsly schedulud amount ) 1 you
aprey wath the amaunt aixl prionity of your clum as
sehedided b the Debtor and you finve, no other claim
sl the Debior you do nol need 1o hie this preaf
<himm fosm i OQLLOWS T che amoust
shown 15 hsied as DISPUTL I} UNLIQUIDALT D, or
CONTINGINT o prool of clasm MUST be filid i
order 10 reeene any disinbubon i respedt ol your
Laun 1T you have dready Jiled o preof of clom
%mmm with e ptivshed o tions yeunewdnol
T apun

I+ Ameunt of Clmim as of Date Case Filed, Junc 1, 2009 s 194 : Y

ifafl or part of your clum 15 sccured, complete ttem 4 bulow however 1 all of your claim is unsecured, de ot completc item 4 1 2ll or part of
your clanm 15 entitled 1o pronty, complete stem 5 Lull or part of your clam s usserfed pursuant t 11U S C & SOUBYD), complese o 5

O  Check this box 1f claim mcludes mierest or othor charges i addinon 1o the prmcipal amounl of claim - Auach
e statement of inferest o charges

2. Boss for Clum PR oP G2 DAMA(—JZ-! PRva(L‘fé M,AQH_FTY

_ (See anstruction ¥2 on Teverse sile )

3 Last four digits of any aumber by which creditor identifies debtor __ 7 Zg é ;

3a  Debtor mas have scheduled account as
(Se tstruchien #3a on revere sidle )

4 ' Secured Clyim (See insbucion B4 on noverse side )
Check the appropriate box if your claim 1s secured by a lien on property or a night of setofl and provide the requested

information
O Realfste O Motor Velele O O Other

Nature of property or right of setafl [“qapment

Nescrih
Value of Property § Annual Inferest Rate__ %
Amount of srrearage and other charges as of trme case (Hed included in secured claim, i any §

Basis for perfechion

Amount of Secured Clom 8 Amount Unsceured §

6 Credus The amount ol all payments on thes elam has been eredsted Tor the pumpase af making tius proof of «laim

17 Documents Atach redacicd copres of any documents that support the claum such as promissory nots, puschase
Fordurs, mvorces itemesed SLAGMENES OF FUNMIME ASL0BNts, CONITECLS, HKIZIMLILS, MortgdiLs, and securily agreements

You may also attach a summery Altach redacied copies of documents providing evidence of perteciion of
g security mterest You may ako atach a summary (See mstucton 7 and defunnon of redacicd on reverse vde )

DO NOT SFND ORIGINAL DOCUMENTS Al TACHED DOCUMENTS MAY BE DISIROYED AFTER
SCANNING

1 the documents ase not avatlahle, please explain 1n an attachment

5 Amourtt of Clunm katitked o
Priority under 1T US C & 507(a)
If uny portion of your claym falks
tn ane of the followmg catigories,
cheek the hox and state the
amount

Spuuify the prionty of the ddam

A Domeste support obligations under
FL U S C & SO07¢a)(D(A) or {)(11B3)

T Wages, salarivy oF commissions (up
10 $10.950%) carncd within 180 days
before filsng of the bankrupley
priition o1 cossanion of the debtor's
business whichever s earhr = 11
USC §S507a)4)

O  Contributions 10 an employee benefit

plan—=13 U S C § 307(a){5)

Up to $2 4257 of deposily 1oward

purchase, lease o1 rental of property

ar services for personad famiky or

housthold yse =18 U S C

§ 507} (T

Taxaey or penaitics owed to

governmental uans - 11 USC

& SOT(a)(K)

Q3 Value of goods reeeived by the

Dbor withen 20 days before the

date of cominencement of the cast ~

P U S Gy S03(bKOY (& SOT(DEN

ket - Speaity appheabie paragraph

al 1L USC § 507 )

Amount entitied to priority

]

8]

=

Ly
®Amoumts i ¢ RHIeCH 0 ddpinnient o
A1 and exery 3 vear s thereafter with
respedf o casey commenced on'o tifter
the dute of adpistment

Date jgzfcq

address above  Auach copy of pawer of attomey :f any

%’D@_/ U ber  Gieven (o ERAG CLE—

Signatere  The persen filimg thiy clasm must sagn i1 Sign 2nd print name and utle, b any of the creditor or
other purson authorzcd 1o file this dwsm and state address and teduphane number 1f different from the nove

FOR COURT USE ONLY

Penaity for prosenning [rrr:rrluh’m elaem Fine ot up 1o $500,000 or unprisonment for up ta 5 yenrs orboth 18 U S C §4 152 and 3571
Modified B10 {GCG) (12/08)
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INSPRUCTIONS FOR PROOF OF CLAIM FORM v
The mstrucirons and defimtions below are general explanations of the faw  In caram ciroumstances Such as bankrupicy cases not filed voluniarly by the debior, there may
be exceplions 10 these general rules The atornevs for the Debtors and thew coutt-appottted clatms agent The Garden Cuy Growp Inc are nol authorized and are not

providing you with anv fegal advice

A SEPARATE PROOF OF CLAIM FORM MUS1 BF FILED AGAINST FACH DEBTOR

PLEASE SEND YQOUR ORIGINAL, COMPLETED Cl AIM FORM AS FOLLOWS Tk BY MAIL THL GARDEN CITY GROUP INC, ATTN MOTORS LIQUIDATION
COMPANY CLAIMS PROCESSING, PO BOX 9386, DUBLIN OH 43017.4286 IF BY HAND OR OVERNIGHT COURIER THL GARDLN CITY GROUP, INC, ATTN
MOTORS LIQUIDATION COMPANY CLAIMS PROCLSSING 5151 BLAZFR PARKWAY SUITEL A DUBLIN, OH 43017 FROOFS OF CLAIM MAY ALSO BE HAND
DCLIVERED TO THE UNITEDR STATLS BANKRUPTCY COURT SDNY, ONE BOWLING GREI'N ROOM 534 NEW YORK NEW YORK 10004 ANY PROOF QF CLATM

SUBMITTED BY FACSIMILE OR E-MAIL WILL NOT BE ACCRPTED

THE GENERAL AND GOVERNMENTAL BAR DATE IS NOVEMBER 30, 2009 AT $ 00 PM (PREVAILING EASTERN TIME)

Court, Name of Debtor, und Case Number

These chapter |1 cases were commenced in the United Staies Bankrupiey Court for the
Southermn Distriet of New York on June [, 2009 You should select the deblor againse
which you are ssscring your clam

A SEPARATEPROOF OF CLAIM FORM MUST BE FILED AGAINST FACH
DEBTOR Pl

Creditor’s Name and Address [/
F1lt i the name of the person or cafily assurtng a claint and the name and address of the
person who Should recgive natitys 1ssued during the benkruptcy case Please provide us
with a valtd email ‘address A separate space 1s pravided fn the paymont address of 1f
diifers from the notiee address The crediter has o contummg obhigation 1o keep the cournt
informed of ity current address Sec Federal Rule of Hankrupicy Proccdure (FRBP)
2002(g)
I Ameount of Clarm a5 of Daute Case Fifed
State the totol pmount owed to the creditor on the daic of the banhrupicy fihing
f ollow the iastructions concerming whether to complute items 4 and 5 Chouk the box
if interest or other cherges ore mcluded 0 the Llam

2 Basls far Clmm
State the type of debt o how o was mewrred  Examples iclude goods sold, moncy
loaned, services performed persanal iyaryfwrongtul death car loan, mongage nol,
and credit card [11he clarm 15 based an the delivery of hualth care gonds or services
Jimu the disclosure of the goods or services so as 10 avord embarmassnihl o7 the
diselosure of vonlidental health care miformanon You may b required 1o prvide
additional disclosure 1f the deblor, trintee or unether parly v anterest files i

4

Sconred Clam

Check the appropriate box and provide the requested information of the clum s fully or
partrally secureed Skip this scetion (f the claim is entirely unseoured {Sce DEFINITIONS,
below ) State the type and the value of property that seLures the clam, attach copies of hen
docutnentation and state annuel intercst rate and the amoumt past duc on the claum as of the
dute of the bankmptey fihing

Amouni of Claim Lohtled fo Priority Under 13U S C § 507()

If any poruen uf your clatm falls w ony or more of the Iried calegones, check the
approprate hox{cs) and state the amousit eniitled 10 prionty (See DEFINITIONS, below )
A clatm may he partly prionty and partly non-prienity For example 1n some of the
categories, the law lmits the amount entitled to pnonty

For tlams pursuant to §1 U S C § S03(b)(9), mdcate the amount of your claim ansing
from the value of any goods received by the debior withun 20 days before June |, 2005,
the datv of commencement of these cases (See DETINITIONS, below) Attach
documentatton supperting such clammg

Credits

At authonzed signature on this proof of clam serves as an scknowledgment thatl when
caleulanng the amount of the claim the ereditor gave the Debtor Lredu for any payments
receyved toward the debl

Documents

Attach to this pronf ol claum form redacted copies documenting the exisience of the debt and
of any i sceuring the debt You may also artach 4 summary You must also attack copies
of docwmenty that evidence perfection of any securuy interest You may also attach a
sumnary FRBP 3001 (e} and (d) I the claim 1s based on the delivery of health care goods
or surviees see mstruchen 2 Do aot send oniginal documents as atlachments may be

objection to your claim

3 Last Faur Digits of Amy Number by Which Credstor Idennfies Debror
" State only the last four digats of the dubtor s atcount or othur number usd by th

ereditor 1o 1dunnfy the debior, 1T any
3z Debior May Have Scheduled Account As

Use this space to report & vhange 1 the creduior » name, a transferred Caam, of any
other information ihat clanlies ¢ difference between 1his proot of clowm and the Ll

as scheduled by thi debtor

desttovid fier vcanming
Date and Signuture

The person [iling thes proef of claim must sign and date 0 FRBP 9011 [F the claim s filed
clevtromcally, FRBP 5005(a){2} authorizes courts to #siablish local rules speuifymg whal

Lonstituies o signature Prnt the name and nede f any, of the creditor or other person
autharized 1o file thus elum Stale the filer's addrss and iclephone nember 5t it differs from
the uddress given on the top of the form for purposes of recetving nubices Atlach a complete

copy of any pawer of aitomey Crimanal penalties apply for meking a false statement on o

proof ef claym

DEFINITIONS

Nebtor

A debior 15 the person comaration, or ether entiy that bas fited
& bankrupicy case

The Debtors i those Chiapter 11 cases arc

Motors Liquidation Compary

([f%/a General Motors Corporation) 09-50026 {REG)
MLCS, LI C
(fk/a Sawm, LLC) 09-50027 {REG)

MLCS Disinbutton Cerporation

{ffk/a Satum Distnbunon Corporaton)
MLC of Harlem, Inc

{ffk/a Chevrolet-Samrs of Harlem, Tac )

09-50028 (REG)
09-13558 (REG)

Creditor
A crednor 1s the person, cerporation, or other entity owed a debt
by the debtor on the dute uf the bankrupsey filing

Claim

A claim 5 the creditar » right 1o reverve payment on a debt thas
- was owed by the Debtor on the date of the bankruprey filing Sce
11 USC §101{5} A claim may be secured or unsecured

Proof of Claim

A proof of claim 15 a form ased by the credtor (o indicate the
amoum of the debt awed by the debtor on the date of the
bankruptey filing The creditor must file the form with The
Garden City Group, Inc 8+ descnbed m the structions above
and in the Bar Daic Notice

Secured Clmm Under 11 US C § 506(a)
A secured claim 15 one backed by a lien on property of the debtor
The claim is secured 5o long as the creditor hias the nght to be

paid from the propurty prior to other creditors The
amoun of the sceured claim cannes exceed the value of
the propuety Any amaunt owdd to the credilor in excess
of the valuu of the propernty 15 an unsecured clmm
Examples ot bens an propery tochide o morigage on real
€sldle Or a scourity miwrest i o +a1 A lien may b
voluntanly gronted by & debiar or may be vbtamed
through & vourt proceeding In some states a court
judgment v @ hen A elaim alvg may be weured il the
creditor owes the debtor moncy (has 2 night to setoff)

Seetion 503(b)(9) Claim

A Section 503(bY9) ¢ Juim 15 a claun for the value of any
gouds recerved by the debtor within 20 days before the
datc of commencement of 8 bankruptcy case in which
the goods kave buen sold w the debler i the ordnary
course of such debror « business

Untsecured Clamm

An unsccured claimi 15 ong that docs not meel ihe
requirements of a secured claim A claim may be panly
unsecurcd 1f the amount of the clanm exceeds thy value
of the property on which the crediier has a hen

Ciam Entitled 16 Prinrty Under 11 U S C § 507(n)
Prionity claims are certain categones of unsecured claims
that are paug froin the avaitabic money or property 1m a
bankrupicy case before other unsecured claims

Redacred

A dacument has been redacted when the pursen filing 1t
has masked, cdited out, or otherwise dileied certain
mformaon A creditor shouid redact and use only the
last Four digits of any secual-sceurty ndividual’s

INFORMATION

tas=tdentification, or financial-account number, all but the
imials of a minor*s name and onty the year of any person’s
date of birth

Evidence of Perfection

Evidence of perfiction may melude a mongage. hen,
cerufivate of tle, financing statement, or other document
showing that the lien hes been filed or recorded

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing from The CGarden
City Group, Inc , please pravide a self-addressed, stamped
envelope and a copy of this procf of elum when you submit
the anginal claem 1o The Garden City Group, inc

OfTers to Purchase a Clasm

Curtain entities are s the busmesy of purchasing claims foran
amount less than the face value of the claims One or more of
thuse entities muy contast the creduor and offer 10 purchase
the clmm Some of the written communications from these
entiies muy casily be confused with official court
dovumentation or communications from (he debtor These
ennities do not represent the banksuptey court or the debtor
The sreditor has no obfigation to sell us claim However, 1f
the creditar decides to sell 18 claum, any teansfer of such
claim 15 subject to FRBF 300i(e), any applicable provisions
of the Bankruptey Cade {11 US C & 10! et seq} and any
applicable orders of the bankrupiey court

Additiong! Informatien

IT you have any questions with respeet to this clwm form,
please contact Alix Fartners at 1 (800) 414-9607 or by c-mail
a1 claims@motorsligndotion com
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LAW OFFICES OF

STEVEN G. KRAUS
122 MOUNT BETHEL ROAD
WARREN, NEW JERSEY O7059-5127

SANDRA BROCEMANGE@IUIROEATIONLAWYER SOM
WWW ELUBROGATIENLAWYER COM

STEVEN B KRaUS, cBrRP, LL M TELERPHONE
MEMBER NJ AND PA BARS YOBE-561-4240
SANORA 8 GROSSMAN, CBRP FARBIMILE

S908-561-2990

LINDA NARIORBKI, PARALEGAL, CERP

October 21, 2009

The Garden City Group, Inc
Attn Motors Liguidation Company Claims Processing

P O Box 9386

Dublin, OH 43017-4286

Exhibit G -

Re Alistate New Jersey Insurance Company a/s/o Door Quest v General Motors

Corporation, et al

US Bankrupicy Court, SDNY Case No 09-50026
Docket No MID-L-0002058-09
Refer To File No. 08-7862

Dear Sir or Madam

Please find enclosed onginal and copy of Proof of Claim form with one copy of
claim documents on behalf of creditor Allstate New Jersey Insurance Company as
subrogee of Door Quest Would you file same and return a copy of the Proof of Claim
form only to me marked “Filed” in the enclosed envelope

Enc

Very trylf yours,

Steven G Kraus
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Motors Liquidation Company (a’k/a General Motors Corporation)
Case No 09-50026 (REG)

2 Basis for Claim

CLAIM BREAKDOWN

$ 17,875 00 Vehicle Valuation (ACV)
$ 1,25125 7% New Jersey Sales Tax
TOTAL: $19,126.25
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DA

)

PD 100 (REVISED 1204)

RECORDS SECTICH

T

SQUI'H BRUNSWICK POLICE_ INVESTIGATION REPORT
1 VICTRAS OR COMPLAMANTS MAME 2, AEPORT SOURCE ¥ BTATUTE DR CROINANCE 19 TONE 0 CASE HO
3 DIsPAYCH 2 [ ] PHONE
ELGOHRRY, ASHRAP 1 [Jwaksd « [[Jorer I-20084000142
2 RESIDENCE HUMBER {STREET) FLOOR OR AFT} 1 INGIOENT
5502 HUNTERS GLEN DR P PIRS CRLL
oY STATE uP CORE 7+ REPORTIHQ OFFICER {HANMD) (10 40 (COMMD }
PO_SANIR, PETER 424
4 SEX b RACE G.ABE | 7 PLACE OF EMPLOTHENT :‘meg,mmwv ?1;%%\“0“ DRYTON, NJ Q8810 24 GTRANGER TO STRANGER CRIME?
FERDER RT XTC
M warTe | 31 [Jves [Jne ) = ((ves [Jno [[]unxvown
» INJURY 10 HOUE PHOHE RO CELL. PHONE NO WORK PHONE NO 25 _TIME OF QCCURRENGE (O OR BET) 20 WAS FORCEUSEN
[:]"’ES NO| Go5-799-706% |732-921-477¢C WOUR UET | Davorweek | wowm foar | vews ][] YES [Ino [TInorkeow
s T ELEFONE O 11:03 | Wadnogdi | 01 02 | 2008 | zom oA
253 edmendil 030z |zopg | Jves  [wo
I REsi0EHCE OF PERSON REPORTING CRIVE 13- PP OF SREMISEB ORRACEERTY | 8% OCCURED OK | 708 OCGUMD. | 1 W3S A eARON
ATTACKED PROPERTT? PROPERTY? Yes [
[Jves"]wo [ ves [ Jwo ] [ ]noTknown
15 TIME REFT 15 MONTH DAY YEAR 17 OCCURED Ot Wew ¥ HOWATTACKED
11.03 ol 02 , 2008 [Jves y [wo
20 MEAHY OF ATTACH 31 OBJECT OF ATTALK (IF VERIGLE , CHECK ANTI THEFT CEVICE INGTALLED)
[Jves o
I YRR MIYOLVED 1M GRUME KIS HVEHCLE YEAR MAXE WODEY, LIC HURDER GIATE
USED BY OFFENDER Jovoren { [CJves{no | 2007 jeus Ex? XLB64C N
COLOR D00 TYPE YEHICLE ¥IH MJMBIRE r VEHIGLE HSURANGE COMPANY § POLKCY HUMBER
WP VAN 1GCGEREVITI117652
3% RAME OF SUSPECT 81 ALY {RESIDEMCR} SEX RACE ASE HEWKHT WEIGHT
DESCRIRE CLOTHING mﬁl{ CQLOﬁOF HAIRL, COLEHL OF EYES ARD FECULIARITIES EYE COLOR HAIR GO, OR
I MAME DF SUSPECT 12 JALIASY [RESDERGE) BEX RALCE AGHE HEIGHT WEIGHT
e D ESGRIGE-GLOTHIMGNORH COLQR OF AR, COLOR OF ETES AND FECULIARMIES EYE COLOR HAR COLOR
ADITIGNAL IHEORWATIN (DO NGT REPERT iNFORMATION LISTED IN HUMBERED BLOCKS]
ON 1/2/2008, AT APPROXIMATELY 1103HRS I RESPONDED TO A REPORT OF A CAR PIRE ON RTL30 NORTH BQUND BY THE
THSPECTION STATION,
35 EETWIATED VALLKL A CURRENCY B JEWELRY C, ELECTRONICS 0 CLOTHING E AUTOB ¥ CELL PHONE G HISCRLLAHEOUS H. TOTAL
BY TYPE OF PROPERTY
28 QTIEA OFFICERS AT SCENE {MAME] UNIT KO BADGE HO 37 OTHER REPCRTS SUBMITTED
Rk PO DROST , KENNETH J 912 132 PROPERTY {PD-102) VICTIM
; < SUPPLEMENTAL (PD-103)  NOTIFICATION
PG LEUNG, MICHAEL 515 07 VENCLE (PD-105h [ | CONT PAGES
[} anresT (] oaxG ReporT
PG RAUSCH, JOSEFPH 916 314 D STATE DV FORM [Jomers
Jn PERSONS ARRESTED {HAME} DODKING ML I8 WITRESS £ 1 {IRAME AND HESIDENCE)
TELEPHOHE hQ, CELL NG VIORK O
3 OWITHESS # 2 [HANE AND REIMMENCE)
YELEPHONE RO CELL HO WORK HO !
40, TELETYPE ALARM HUMDER CANARM KD 41 HAME R DETECTIVE KOTIPIED 42 FCHATUAE OF REPORTING DFFICER !
PO SANYTA, PETER
AY STATUS OF OFFEKGE +4 CLEARED BY ARREST OF (CHECK APPROFAIATE BOX OR ROXES}
i GLEARED BY NOT EXCEPTIONAL ADULY AND
) unFouncen ID ARREST _[[_'_] CLEARED CLEARANCE 7] aour maLe J ] aouiT FEMALE J[’_} JUVENILE ] ) Sovenie
45, GTATUS OF CASE % CLASHACATION 47 TIME SPPROVED 43 NUMBER OF PAGES !
PENDING PENDING
ACTIVE T acive JJeroseo 16 35
£% SUPERVISCA APPROVING & CLASEIFYING{PRINT HAME] SIGHATURE TIMEUATE
32 SGT HOOVER, SCOTT 01/02/2008% 18 35
50 RELATED CASE HUMBER $1 FORWARD EXTAA COPY T
i
|
|
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SOUTH BRUNSWICK POLICE INVESTIGATION REPORT
{NOTDENT fl. I-2008-000142 , .

D THE VAN NJ REG *L864C ENGULFED IN FLAMES ASHRAF BELGO Y, THE DRIVER STATED IH
HROUGH THE DASHBORRD . HE ALSQ STATED THAT

EFFECT, THAT HE WAS DRIVING AND SHOKE BEGAN TO ENTER THE VEHICLE T
PRIOR TO TRE VEHICLE CATCHIRG FIRE, HE HAD PICKED VP $4,000.00 3N SUPPLIES

MONMOUTH JCY. FIRE DEPT RESPOHDED

FAS RESPOHDED .

FIRE MARSHALL RESPONDED ) .o ..
-, ;

DOT RESPONDED. N ;
eoUTH BPRUNSWICK ROAD DEET. RESRONDED . | |
EN "'
v 4 dtam !
ZEMED THE ROAD SAFE FOR TRRVEL RO FURERER ASSISTANCE NEEDED AT THE wIME OF THIS REPORT
' . ¥ 4 Ill ] [
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Submitted To:

Karen Cadwallader

Allstate Insurance Company
1325 Campus Parkway, Suite 101
Walf, New Jersey 07753

AUTOMOTIVE FORENSIC EXAMINATION OF

Door Quest — Ashraf Eigohay
Claim #142-620-7542
- D/L: January 2, 2008

L2 i

January 15, 2008

ik

Hard Facts File #280104

ik

HARD FACTS ENGINEERING RESERVES THE RIGHT TO AMEND AND/OR
ALTER THIS REPORT SHOULD NEW RELEVANT INFORMATION
BECOME AVAILABLE.

THIS REPORT FURNISHED AS PRIVILEGED AND CONFIDENTIAL TO
ADDRESSEE. RELEASE TO ANY OTHER COMPANY, CONCERN OR
INDIVIDUAL IS SOLELY THE RESPONSIBILITY OF ADDRESSEE.

UNLESS OTHERWISE INSTRUCTED, PHYSICAL EVIDENCE
WILL ONLY BE RETAINED FOR ONE YEAR

46 Georgia Road, Frechold, NJ 07728 m (732) 462-2674
FAX (732) 409-6595 w e-mail hfacts@AOL com
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January 15, 2008

Karen Cadwallader

Allstate Insurance Company
1325 Campus Parkway, Suite 101
Wall, New Jersey 07753

Re: Door Quest — Ashraf Elgohay
Claim #142-620-7542
D/L: January 2, 2008

Dear Ms. Cadwallader:

In accordance with your request, a
forensic ~ automotive  engineering
examination of the subject vehicle was
conducted on January 11, 2008. Our
field activity was conducted where the
vehicle was staged at Dean's Garage,
862 Georges road in Monmouth

Junction, New Jersey,

It is our understanding that the assignment is to determine within reasonable
engineenng and scientific certainty, the origin of cause of the vehicular fire
occurrence, To that end, the results and findings of our thorough field
examination follows.

DESCRIPTION OF VEHICLE

The subject vehicle is a 2007 Chevrolet Express G2500 cargo van manufactured
in Wentzville, Missouri. During assembly the vehicle was assigned public vehicle

46 Georgia Road, Freehold, N J, 07728 m (732) 462-2674
FAX (732) 409-6595 m e-mait- hfacts@AOL.com

S P L'-_.-j,:c]-é- .
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identification number 1gcgg25v371117652. Computenzed scrutiny of this number
relative to check digit ‘3’ and sequence number ‘117652’ has confirmed the
vehicle’s identity.

The vehicle currently does not exhibit any state license plates We could not
determine the current mileage registration or comphance with state safety and
emissions certification due to the extent of tire damage.

EXTERIOR EXAMINATION

We could not determine the extenor
finish of . the wvehicle had been
consumed as was all glazing. This
vehicle is equipped with two
passenger doors, a sliding left side
door and rear door assemblies.

Initia} examination revealed the vehicle sustained substantial damage that has
rendered it totaled,

All wheel and tire assemblles were consumed in the fire

An evaluation of the vehicle reveated 1t had been uthized in the commercal
garage door business.

File 280104 - Page 2
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INTERIOR EXAMINATION

The vehicle interior has sustained complete fire damage which has consumed all
seating and upholstery material.

An evaiuationa of the fire bums patterns and damage suggest the locus point as
being within the dashboard area.

Due to the extent of damage, we could not determine the cause of fire as
extensive destruction damage would have to occur. At this ime, we are unaware
of any installed aftermarket accessories,

- e g

POWER PLANT EXAMINATION

This vehicle 1s equipped with a 4.8 liter
V8 cylinder power plant. The power
plant compartment sustained the least
amount of fire damage.

ORIGIN OF CAUSE

The locus point of the vehicular fire has been identified as being within the
interior specifically within the instrument cluster.

As is custom:ary. this organization conducted a computenzed search relative to
known safety!recalls and technical service builetins as identified by the National
Highway Traff:c and Safety Administration and the vehicle manufacturer. At this
time, there’ are no recalls or technical service bulletins that are applicable to the
loss.

. Filo 280104 - Page 3
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ENGINEERING CONCLUSIONS

Incorporated within the confines of this forensic automotive engineering repot, it
is the opinion of this organization that the following facts have been identified for
your consideration.

1. The fire occurrence is accidental in nature.

2, The locus point of the fire is within the interior compariment
more specifically the instrument cluster.

3. Without destructive testing, we could not determine the cause of
the fire loss.

4. As the vehicle is under warranty, the manufacturer should be
placed on notice and the vehicle secured for their inspection.

Should you have any further questions, piease do not hesitate to contact us. As
always, we appraciate the opportunity to provide forensic automotive engineering
insight as an aid to your investigative process.

Very truly youls,

\T#\HN& a,

Director and Principal of the Firm

File 280104 - Page 4
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RECORDED STATEMENT OF A ELGOHARY
1426207542 TapeB70434-1

THIS IS KAREN KIDWALEDER SPEAKING FROM WALL, NEW JERSEY,
I'M SPEAKING WITH ASTRA ELGORAY. [SIC] IS IT?

THAT'S CORRECT.

--UH, REGARDING A MOTOR VEHICLE FIRE THAT, UH, STARTED
TODAY, UM, JANUARY THE 2"°, 2008 IN HIS VEHICLE. UH,
MR. ALGORAY ([SIC], AM I RECORDING THIS WITH YOUR FULL
KNOWLEDGE AND CONSENT?

OKAY.

COULD YOQU STATE YOUR FULL NAME, YOUR ADDRESS AND YQUR
TELEPHONE NUMBER FOR THE RECORD?

SURE. UH, MY NAME TS ASHBA ELGOHARY; MY ADDRESS, 5502
HUNTERS GLEN DRIVE, PLAINSBORQO, NEW JERSEY 08536; MY
PHONE NUMBER, 732-921-4772,

AND WERE, ¥YOU ALONE IN THE VEHICLE?

I'M SORRY.

WERE YOU' ALONE IN THE VEHICLE?

I WAS ALONE IN THE VEHICLE, YES.

WERE YOU INJURED IN THE ACC--IN THE INCIDENT?

NC. I JUST~-I--1 MEANWN, MY--MY HANDS BURN A LITTLE BIT
BUT I USE, LIKE, THE OVER~COUNTER STUFF TO--

OKAY. YOU'RE NOT PLANNING ON SEEKING ANY TREATMENT OR
ANYTHING?

NO. IT--IT'S A SMALL THING BECAUSE ONCE I WAS TRYING TO
GET THE FIRE DOWN AND I WAS--ONCE I FOUND OUT

1
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1426207542 Tape870434-1
{INAUDIBLE}--I WAS--

Q. AND DID THE FIRE DEPARTMENT COME ON THE SCENE?

A. YEAH, THEY CAME,

Q. AND WERE THE POLICE ON THE SCENE AS WELL?

A. YES, MA'AM.

Q. OKAY. THAT WAS THE SOUTH BRUNSWICK?

A. THAT'S CORRECT.

Q. AND YOUR VEHICLE'S A 2000 SEV--CHEV--2007 CHEVY EXPRESS
VAN?

A. THAT'S CORRECT.

Q. AND YOU STATED THAT THE FIRE LOOKED LIKE IT STARTED IN
THE DASHBOARD AREA?

A. YES. IT STARTS IN DASHBOARD AND, UH, AFTER THIS I WAS,
UH, I WAS IN TRAFFIC LIGHT AND AFTER THE LIGHT GET GREEN
I WAS GOING, LIKE, 25, 30 MAXIMUM AND I~-I--I--I FOUND
THE FIRE. SO I PULLED OQVER AND I TRIED TO GET IT DOWN.
I COULDN'T SO I STAYED AWAY.

Q. DID YOU HAVE ANY SIGNS PRICR TO THAT? DID YOU HEAR ANY
NOISES OR ANYTHING--

A. NOT AT ALL.

Q. --WHILE YOU WERE STOPPED AT THE LIGHT. SO YOU HAD
STOPPED AT THE LIGHT, THE LIGHT TURNED GREEN, YOU
STARTED UP AND YOU WERE GOING ABOUT 20 MILES AN HOUR?

A. THAT'S CORRECT.

Q. THEN WHAT DID YQU SEE FIRST, SMOKE OR--
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1426207542 Tape870434-1
UH, I SMELL SMOKE FIRST--1 SMELLED SMOKE.

OKAY. AND THAT'S WHEN YOU PULLED OVER.
THA- -THAT- -WHEN--WHEN I PULLED OVER I SAW THE FIRE SO--
OKAY.

--YEAH, SO I PULLED OVER.

WERE THERE FLAMES COMING INTO THE ENGINE COM--INTO THE
PASSENGER COMPARTMENT?

IT WAS COMING FROM, UH, SEEMS LIKE FROM UNDER THE ENGINE
COM--UNDER THE CONSOLE--THE CONSOLE IN THE MIDDLE.

OKAY .

LIKE, THAT'S WHERE THE FIRE CAME--CAME FROM,

SO IT WAS UNDER THE DASHBOARD YOU SAW THE FLAMES.

YES.

AND DID YOU HAVE ANY RECENT WORK ON THIS VEHICLE?

UH, No; I DIDN'T HAVE ANY WORK AND JUST OIL CHANGE
MAYBE, LIKE, A MONTH AGO.

OKAY. AND THAT WAS DONE AT A BI--PLACE OF BUSINESS OR
WHERE DID YOU HAVE THAT DONE, THE OIL CHANGE? DID YOU
DO IT YOURSELF OR--

IT--NO, NO, NO. WAS IN A BUSINESS, WAS--

OKAY.

--OIL CHANGE PLACE, YEAH.

OKAY. AND THE VEHICLE WAS I--IN GOOD RUNNING CONDITION?
IT WAS THE--DIDN'T HAVE ANY PROBLEM WITH IT.

OKAY, ANYTHING ELSE THAT YOU FEEL WOULD BE IMPORTANT
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1426207542 TapeB870434-1
FOR OUR INVESTIGATION?

A, UH, NG. EVERY--TEAT'S ALL--THAT'S ALL I HAVE,
Q. AND HAVE YOU UNDERSTOOD MY QUESTIONS?

A. YES, MA'AM.

Q. HAVE YOUR ANSWERS BEEN CORRECT TO THE BEST OF YOUR
KNOWLEDGE?

A. YES, MA'AM,

Exhibit G -

Q. CAN I GET YOUR PERMISSION TC TURN OFF THE RECORDER?

A, SURE.

END OF RECORDED STATEMENT

——
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Claim 1426207542H01 AI..‘ ,t".lrca Valuation 2007 Chevrolet G265 Express STD 2w, Jgo AS Request 21705743
’ \'J '
Audatex Autosource Valuation
| AdministrativeData . - - * 2007, Chevrotet G25 Express STD ZWD Cargo Van
Bnan Cooks ' o Claimant
Allstate Insurance Company Insured Door Quest, Dba
Monmouth MCQ Branch ’ Ciaim 1426207542H01
4551 US Highway 8 . Loss Date 01/02/2008
Howell NJ 07731 K Loss Type Comp
; Folicy UA8BTATTZ
- 1 " Other

VINSOURGCE Analysis . - *. . T L ol 2007 Chavrolst G25 Express STD 2WD Carge Van|

f“Lh' ey VIN 1GCEG25VIT1117662

5 Decodes as 2007 Chevrolet 525 Express STD 2W0 Cargo
o - Van

- by e -

R@gﬁed Fhfme Number Analy 55;5 *fﬁééeﬁﬂﬁzéﬁxgﬁgéé’l’ ! ; van

No Vehicles Advertised at (848) 391-1820
No Vehicles Advertised at (609) 799-7061

ﬁecaﬁ %ui%&tiﬂa

""""" s R T zaﬁ?ghgym;eaﬁzs ﬁxﬁi‘Eﬁs‘ETBﬂ%D Cargoe Van

Ad;ﬂaiment

" Loss Yehigle

LR ,:};' SRTIATIN N Pnce'sm 280 $18,280

o e e .:‘-F{’. nglna '8 Cylinder 4 8 Engine 8 Cylinder 4 8 Engine

: T':,» b ‘ " ;I’ rg’ STI;IJIS%IOH 4 Spead Automatic 4 Speed Autornatc

N 50ddmelsr, r, 16,845 MyTypical) 21,000 Mi(Actual) -405

Wy et v;;_ R NS - STy ~EquipinghyRackage “Adyistmedt (Sge Valuation Detall) 0

S ‘a:-‘,‘f:', o u, b t} ";:"p'ﬂ‘ Autosouic.e Valde Bafora Condmon deustmenls' 17,875
; Tolal Condttlon Ad]ustmants (See Condltlon Ad;ustment Detaul) 0

_ I Total l:n ;ﬁ;d;;zsied Market Vatue % 7,875]
N A \ 5,47 AR VR T Rl .

T ‘ﬁﬁ:{}‘ :}’ - ‘.'sz"‘i‘g—’?z “f Wt T ‘Tf‘«f JEATHe FeelT e
N W e o ¥ '$4& S . o *:ﬁﬂr_‘{:;.%"w F_Z

. - N % v i B - o 1 - ' . N b
] . n v, N .~ 1
I S R A ; . a i e Ty \Transfer Fee
' ¢ IR o e f L RT e AN
ry - 1 oy i 3 . L Lig] vy "'r

Version 1 Page 1 01/11/08 09 52
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)

Cialm 1426207542H01

* The market area \dentfled has multiple tax junisdictions

Au Tzuurce Valuatron 2007 Chevrolet G25 Express 87D ZW:.*—'.‘rgo Van

AS Reques! 21705743

 Deductible

sa 506 veluation notes for explanation

Loss Veiticie : Adjusiment

ey .\Ef:':“\ g b:f“ . *‘fClty/State'F'!amsboro. NJ Plainsboro, NJ
Tealed T b s ., Pricei$18,280 $16,280
. .g#ﬁ‘:;‘ EER T Year 2007 2007
! 1\" T . T 'Make Chevrolet Chevrolet
e S Modég G25 Expross (25 Expross
\w“j, o s : . Edition STD STD
’ -"3!\‘?) o Y, " s \,',‘. Door 2D 2D
we ./1.& y ;:; :\‘,"\ Bct?y Cargo Van Cargo Van
e L Dnv‘e 2WD 2wWD
LT e Slza ot Appiicable Not Applicable
;,l'._ ' b ”,'- . Engme B Cylinder 4 B Engine 8 Cylinder 4 8 Engine 0
R AR RN >4 Transmlssnon,4 Speed Automatic 4 Speed Automatic 0
N 7 TR Y- Color Not Applicable White
! o :”(, <" «Odometer 15,945 Mi(Typical) 21,000 Mi{Actual) -405
'.', -: é TR Convanle‘nce Qphons Air Condiioning Air Conditioning
'’ t‘* 4- ! ".Zi,r",:*J S “’*\-{ 1Eng|ne Cover Console Engine Cover Console
¢ thher Optmnal Equupment Dual Airbags Dual Arrbags
. "?1:‘ PR . Rear Step Bumper Rear Step Bumper
o PR t + Antlock Brakes Antilock Brakes
o fr S P H L élnterrmttent Wipers Intermittent Wipers
CeT 1,1'3; ", ', Tinted Glass Tinted Glass
o Powar Accessonas Power Brakes Power Brakes
ol '.'l,"i., s Power Steenng Power Steering
-‘{' RadlDiPhoneINarm Optlons AMIFM Stereo AM/FM Stereo
' "**, (.;“f-,f IR ’C. iy ". ) Thel Deterrant System Thett Deterrent System
T ;v Seat Optrons Vinyl Seats mel Seats
;_*1 I ;.}w A 17,875
:" " S e e 0
$17,875}

fz!;sailﬁn Fiatea

o Adjustments of Speclal Note

® No specal adustments were made for this vehicle

o Information provided by Allstate Insurance Company
" Loss vehicle descnpbon was provided by Allstate Insurance Company

Verson 1 Page 2 01/11/08 09 52
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Claim 1426207542H01 AL ~Jurce Valuation 2007 Chevrolet G25 Express STD 2WL e AS Request 21705743

n Allvalues aremn U S dollars
o Autosource Valuation Process
s Over 2,400,000 vehicles are entsred weekly into the database used for researching this value This database includes
dealer inspected, dealer inventory, dealer advertised, phone venfied and advertised private party vehicles
o The onginating search area for this valuation was Plainsboro, New Jersey
@ The market area dentfied has multiple tax junsdictions Autosource was unable fo dentify which county or city was
applicable to the total loss vehicle However, each of the counties have the identcal tax amount, therefore, the
valuation was comgplsted using this identcat amount
o Other Adjustments or Comments

= A mileage adjustmant of 8 00 cants per milefkilometer has been applied This adjustment 1s based an the vehicle year,
vehicle category, and markst area Milsage adustments are rounded to the nearest five dollars Mileage adjustments

()
aro-sapped-at-404-of the-veluclesstadingvalug.

2007 Chevrolet G25 Express STD 2WD Cargo Van

lvage Title Summary

gg!aiﬂia 5

No salvage ttle history found for this VIN

Processed on 01/11/08 952 AM Titie History 1s powered by Experian AutoCheck The Experian data contamed i this report
involves the conveyance of \nformation provided to Expenan by other sources Accordingly, neither Expertan nor Audatex can, or

will, be an nsurer or guarantor of the accuracy or reliability of the Expenan data

[Py * 2 E -
B vt s TR Se Good
o .'?‘ﬁt‘“\‘ 5 ,."a;;'.‘,,'s.,}ﬂt? Good
Pl Lot < 3 Carpsts, Gaod Good
r s el e IR N 3 & ek
G RS TP o i T MU il
o T G oo =
¥ e e T Headliner, Good Good
3 EXTERIOR |
R S ek B Y G B
ST S e oo
Myt - s
PR Ryt Good o
BF ST i+ Ext Tiim' Good Good
R E RS Ky’{f“ '?élf*”giné Well Maintamad Well Mamtained
= [ A Y I A h Wy
L oVRLT 23 TraRsmISSion: Well Maintained Well Maintained
r N1 YL Ay P T N ¢
TIRES -
S R L G fiEront Tites Good Geood
LR TN e ‘r.‘““‘a .1
i terrpReardires Good Sood

55'STD. 2W Cargo Van,

Odometer, equipment, tnrnI lovel and condition must all be carefully considerad on this vehicle The vehicle's typical mileage and
condition 1S based on companison of dealer and private party vehicles of the same year, vehicle type and state/province The
average miles dnven for this vehicle 1s 15,945 Numerous descriptions have been descnbed within each condition sub-category
rating and are separated by a penod Each description 1s meant to be independent, but can also be interpreted as an "and/or”

stetement :

. S Seats’ Good No obvious damage Very negligible wear visible on close Inspection

e
AT
{f;ft ) ,““ * P Soling removable with cleaning No fading or discoloration

Version 1 Page 3 01/11/08 09 52
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! 2
Ciaim 1426207542H01 AL “TZurce Valuation 2007 Chevrolet G25 Exprass STD 2Wo -—-—,). go Van AS Request 21705743

Condition - Description .. fet :
. Carpets Good No obvious damage Very negligible wear visible on close 1nspaction
. co Soiling removable with cieaning No fading or discoloration
"« IntTnm Good No obvious damage Vary neglgible wear wvisible on close inspection
L Solling removable with cleaning No fading or discoloration
Glass Good No obvious damage Numerous small pts Light scratches visible on close
i, o, inspection
e «
.. >~ Headliner Good No damage Very neghgible wear visible on close mnspecton Soiling
O EAESATINY" removabig with cleaning No fading ¢r discoloration
ELTERIOR
= Body-Good No-visible-damage—~3-smat-gngs-possibis-on-close-mopector——————
I MY S (2 el [ PR ST | - | R Ry renallanmtabe S rrrantno
Vo \ T O SUULr YOO IOUS—aaimayo v 0 & - e = SO ooo—T Dot
N W ore than 1 credit card In size, only noticeable on close nspection that can be
PEER 1-,3’3\ polished out Negligible swirl marks
P 2" it Tom Good No damage No dents No impact damage Good shine on chrome or
VA TEE SN bumper covers Color-keyed sections n good condiion 1-3 shight
PR o T scratches or marks
~ofe ek Engiie Well Maintained Engine compartment generally clean No obvious leaks All accessones i
S ;..‘?.'aj‘ ,'.Q - good working condihon Recommended maintenance performed Service
Posne T, rgcords well docurmented
N T
« . Transmigsion Well Maintamed Transmission housing, transaxle, diferential, transfer case areas generally
) .

e

NN clean No obvious leaks Recommended maintenance performed Service
# T, T e records weill documented
HRE R - ——— .-

“MN”*’, ﬁ{éﬁﬁ,l,'f'lreis; Good Tires &re in good condition 30-79% of tread remens
RN .',':";LRBE'FJIFP’%. Good Tires are n good condibon 30-79% of tread remains

Having_g_clean, well manteined vehicle will add te ity market value Pnor body damage. rust, extensive_(nterior damage or

mechanical prablems will all decrease the market value of this vehicle

The following replacement vehicles may mclude a sampling of the actual vehicles used to calculate the selling price The
replacement vehicles rapresent vehicles that have recently been offered for sale n the marketplace These vehicles have similar
attnbutes and charactenstics to the total iosy vehicle

=u:'1"‘*a 2007 Chavrolet G25 Express STD 2WD Cargo Van N Last L[B@B-IC}'J 01/06/08 . ';I:afs['[’rléa‘i $18,097

SN Wb e T e s Datas R e B 5 e S Flrst Listed: - Fust Rrce’
-2} +30,064 Miles VIN 16CGG25V171119126 " Location Rahway, NJ
, . 8 Cyllnder 4 8 Engine 4 Speed Aulomatic PR Of[er'ad By RICHARD LUCAS CHEVROLET
"2+ Power Brakes Power Siaenng . Stock Number 7392
« £ Vinyl Seats AMIFM Slereo 1 /¢ \Telophohe, (866) 802-4317
« « Theft Deterrent System Alr Conditioning ., Markel Ared 070
Engine Covar Console Anti-lock Brakes L
Dual Alrbags Intermittert Wipers ‘. v
Rear Step Bumper ) Tmted Glass Lo , '.-: " \
» T '»I ' ' : Y ?‘E‘Fgl',{klffl:' ‘- o "l "I - 'Y ‘.: '\|"'|‘ 'F:‘Ifl' ’h '\.J . ',.;‘1‘4.'. _:r,';‘ol v
2 . 2007 Chevrolet G25 Express STD 2WD Cargo Van Last L}Stﬂd( 12/09/07 Last E_"ﬂq?; $17.477
o, VW e YLV aDetals T T gt g ot ! First Llstéd, s, Farst Prico,
Jr 30,139 Miles VIN 1GCGG25V0T71110125 ~, .- .. ‘Location Rahway, NJ
+ B Cylinder 4 8 Engine 4 Speed Automatic , Offefed By RICHARD LUCAS CHEVROLET
;. Power Brakes Power Stesnng Stock Number 7349
Vinyl Seals AMIFM Stereo J Télqphone (BE6) BO2-431T
, Theft Deterrent System A Conditioning Markel Arell 070
. ' Engine Caver Console Antl-lock Brakes i i
Dual Alrbags Intermuttant Wipars
Rear Step Burnpar Tinled Glass o »
N e SAPIPNRI I Con e e
3 2007 Chavrolet G25 Express STD 2WD Garga Van Last Listed 01/0B/08 Last Price” $16,997

Version 1 Page 4 01/11/08 09 52
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Claim 1426207542H01

Aun=burca Yaluation 2007 Cheviolet G25 Express STD ZWS-—— “rgo vVan

L TR

Details

, 30,121 Miles
+8 Cylinder 4 8 Engine
Power Brakes
L~ « Vinyl Seats
.\ - ¢ Thaft Deterent Systam
¢ Engine Cover Consola .

|

VIN 1GCGG25VAT11 13934
4 Spead Automatic

Powar Steenng

AM/FM Sterso

Arr Conditioning

Anti-lock Brakes

AS Request 21705743

First Listed First Price
. Locaton Rahway, NJ
Offered By RICHARD LUCAS CHEVROLET
Stock Number 7348
Telaphone (BE8) 8024317

Market Area 070

, Dual Arrbags Intermittent Wipers
. Raar Step Bumper Tlnled Glass s
I + IJ} "':1}‘, i\ ) - RETa 1 T 'y ! ..' Yo F20
4 2007 Chavralet G25 Expross 5TD EWD Cargo Van Last Listed 01/06/08 Last Price $17, 995
Limlad ':lrt\f Dr‘nn
7 N umalla T 10 1E- LA L il
- 12,948 M_I_los 1 ) ViN 1GCGG25VBT1186076 Location Doylastown, PA
B Cylinder 4 8 Engine 4 Speed Automatic v Offered By BERGEY'S CHEVROLET
-+ Power Brakes Power Steering Stock Numbar; VY5466
.1 Vmyl Seats AM/FM Stereo . Tselephone (886) 423-6908
+, Thefl Deterrent System Asr Conditioning Market Area 189
{":: Engina Cover Console Anti-lock Brakes - '
PR Dua! Awrbags Intermitient Wipers '
{ <" Rear Step Bumpar Tinted Glass o aF

. et ‘f” £ 3, Englne thlons;"‘”’ AR ""“ Transmisslon Optlons Sy wx “““'f?""
. 8 Cyhndar4 8 Engma . v STD * 4 Speed Automat(c STD
B Cyiinder 6 0 Englne 5985

=T TR Other OptigharEdlipment— £ sy — L beremieCaive nignce Options 5yt BSR4
*  Anb-lock Brakes STD *  Arr Condtioning §TD
Complete Body Glass $315 Autormatic Dimming Micror $175
Chrome Bumper(s} | $55 CTrEe COntrol 3200
Chrome Gnlls Courtesy/Warning Lights 375

* Dual Airbags STD Dual Air Conditioning $860
Engine Blogk Heater 350 Rear Window Defroster 3155

*  Intermittent Wipers STD * Engine Cover Console STD
Keyless Entry System £170 Tilt Steenng Wheel $185
Limited Sip Differential $325 . ; I "' Power Accessori ‘:s‘:'l . c}f c;"“h,?; ,‘;m,. Y
Lighted Entry System $175 Heatad Power Mtrrors 16
OnStar System ' $695 Power Dnvers Seat $275
Privacy Glass 440 * Power Brakes STD
Rear Heater ' $295 Power Docr Locks 5250

* Rear Step Bumper 571D * Power Steenng STD
* Tinted Glass STD Power Windows $225
Camper/Towing Package $265 R , Radig/Bhofie/Alarm Optlons., b S oo
Trailer Hitch Cornpact D|sc Player $205
e ‘Selg Optlans | * ot Compact Disc W/Tape $355
VeIDurlCEoth Seats i AM/FM Stereo Tape $150

* Vinyl Seals STD * AM/FM Stereo STD
AM/FM (n-dash CD Changer $350

* Theft Deterrent System 3TD
B N I N R b Packagas Tt +* ?*1'“,:1 " ,:;..‘r;’z:f'*r 2y

Appearance Package
Spllt Swing-Out LH Door

. -

" v q
v, L
N s . L

" -

Version 1

$325
$595

P X *
’ e
Y- AR RS

v
"'r“'

Page 5

Includes Chrome Gnlls, Chrome Front And Rear Bumpers

<t { . Base retail phce’ 524 595

01/11/08 09 52
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Claim 1426207542H01 Au™~Zurca Valuation 2007 Chevrolet G256 Express STD ZWL..rgo Van AS Request 21705743

Vehicle manufacturer's suggested retail price 4 reporied )

Editions availlable for the same body styie (in order of onginal cost, increasing) "STD, Upfitter

* Indicates loss vehicle squipment

After your claim is settied, Autosource provides free assistance in localing your next vehicle Your request can be submitted online
24hrs per day at www support audatex usivis asp Plsase click the Online Submission Iink and then click the Vehicle Locator
Service Form link to complete the VLS form Or you can call us Monday through Fnday, between 8 00 AM and 5 00 PM, Pactiic

trme at (800)351-3133, ext 7428 Our spacialisis will work with you fo find a new or used vehicle in your area

3007 Chovrl G23 S STD 2WD g Ve

Autosource has been chosen by Allstate Insurance Company to assist in establishing a far and reasonable market value for
your vehicle We are proud to offer you the most current and comprehenslve automotive valuations available today

Your vehicle was nspected and/or described to Autosourcs by a trained representative of Allstate Insurance Company Autosource
has evaluated all aspects of your vehicle provided by Allstate Insurance Company as well as those features identifled by the
Vehtcle Identificatron Nurmber (VIN) or known to ba standard equrpment for your vehicle

The market value of your vehicle is determined by comparing it to other vehicles mn your area of similar make, model, equipment,
milsage and condrtion that have been offered for sale or sold The sources for this comparnson include new and used car dealers,
newspapers, traders, speclalty joumals and the Internet Our exciuswe Desler Access program provides us with electronic
inveniones from thousands of affihated dealars in North America

Each week, over 2,400,000 vehicles are Iistad from these sources, representing over 100,000 dealerships and 3400 pubiications,
making our database the largest In the industry We utihze the industry's largest alacironic network and leading edge technology to
provide you with the most current inspected, surveyed or advertised market data We will find the closgs! vehicle matches in the

grea nearestyour frome

 About Your Valustion 2007 Chevrolst G25 Express STD 2WD Cargo Van

This report contains propnetary information of Audatex and shall not be disclosed to any third party {other than the insured or
dlaimant) without Audatex's pnor written consent If you are the insured or clatmant and have questions regarding the descriptton of
your vehicle, please contact the nsurance company that is handling your claim Information within ViNsource/NICB s provided
solely to identify potenhal duplicative cieims activity User agrees to use such information solely for lawful purposes

Tax rates contained herein are based on genseral sales tax data provided by Vertex Inc Excise, use, regsiration, hicensing and
other taxes and fees that may be applicable are not mcluded Audatex makes no reprosentations or warranties conceming the
spplicabiity or accuracy of such tax data

Report Generated by Audatex, a Solera Company

® 2008 Audatex North Amenca, Inc All Rights Reserved

Verswon 1 Page & 01/19/08 09 52
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AT

i

ALLSTATE NEW JERSEY INSURANCE COMPANY

= ESTIMATE ™

01/1172008 12 06 PM

Owner, DBA DOOR QUEST

Address 5502 HUNTERS GLEN DR Work/Day (848)391-1920
Hom&Evening ™ (CUI}799-706T
City State Zip  PLAINSBORO, NJ 08536-2857 FAX
Claim# 1426207542H01 Insured Policy # 048874772
Loss Date/Time owgzrzoos Loss Type Comprehensive

Deductible $25000
Ins Company ALLSTATE NEW JERSEY INSURA

Insured DBA DOOR QUEST

Address, 5502 HUNTERS GLEN DR Work/Day {B48)391-1920
Homel/Evening  (609)799-7061
_ .City State Zsp  PLAINSBORO, NJ 08536-2857 FAX

inspection

Inspection Type Fisid

inspection Date. 01/11/2308 1206 PM
Inspection Location  dean's garaqe Contact
Pamary Impact Non-Collision Secondary Impact
Assigned Date/Time” Recerved DatefTime  09/11/2008 12 06 PM
Appraiser Name BRIAN COGKE Appraser License #
Address 1325 CAMPUS PARKWAY Work/Day (732)319-7412
City State Zlip  WALL, NJ 07753 FAX (732)B36-1172

Repairer *"*"TOTAL LOSS™ ™" Contact NA

Address N/A Work/iDay  (000)000-D000
City Stata Zip  N/A, NY 00000 FAX  (000}000-0000
License # CODCOA Regulation 1D

INSPECT ONLY CHECK HAS NOT BEEN ISSUED TO CUSTOMER
robvious TOTAL LOSS *“******* bumt shell

2007 Chewvrolet G25 Express STD 2 DR Cargo Van
8cyl Gasoline 4 8
4 Speesd Automatic

Lic Plate NONE | Lic State N
Lie Expre VIN  1GCGG25V3T1117652
Prod Date Milsage 21,000
Veh Insp# Miloage Type Aciual
Condition Good Code UB1744

011472008 12 33 PM Page 1 of 4
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2007 Choyrolet G265 Exprass STC 2 DR Carge Van
Claim # 1426207542H01 01/11/2008 12 06 PM
Ext. Color WHITE int Color
Ext. Refinishk  Two-Stage Int, Reflnish
Ext. Paint Code 8624 Int. Tnm Code
AM/FM Sterec Aur Conditioning Anti-lock Brakes
Composite/European Hdlmps Dual Airbags Engina Cover Console
Intermittent Wipers Power Brakes Power Steanng
Rear Cargo Door Glass Rear Step Bumper Theft Deterrent System

Tinted Glass mei Seats

Description MFR.Part No. Price ADJ% B Hours
1L 1 13 Complete Extencr Refinish 345 RF
320 Surface
06 Two-stage setup
19 Two-stage
2 EV 778 Engine Assambly RECYCLED PART $3,500 00* +25 136 ME
3 Ev cornplete body RECYCLED PART $10,000 00" SM*
4 EU campieta intenor RECYCLED PART $3,50000° +25 150* SM*
5 EU dash/elpctronics RECYCLED PART $3,000 00" +25 150" SM*
5 ltems
13 INCLUDES 0 8 HOURS FIRST PANEL TWO-STAGE ALLOWANCE
Other Parts $20,000 00
Paint Matenials Hoooor
Line iter Markup $Z.5000
Parts & Matanal Total $22,900 00
Tax on Parls & Matenal @ T000% $1.60300

: Roepair Toiad
....... _ _ . “Hrs Hes trs D

Sheat Metal (SM) $44 00 30 0 30 0 $1,320 0D

Mech/Eloc (ME) $44 00 136 136 $598 40
Frame (FR} $44 00
Refimish {RF) $44 00 M5 345 $1,518 00
Pairt Matarials $2300
Labor Total 78 1 Hours $3,436 10
Tax on Labor @ 7 000% $240 55
Gross Total $28,179 95
Less Deductible $250 00-
Net Total $27,929 95 Run ACY
Customer Owes $250 00

Allemate Parts Y/O0/00/00/00/00 CUM 00/00/00/00/00 Zip Code 07731 NEW JERSEY 15T 11/07

Audatex Estrmating 4 0 495 ES 01/14/2008 12 33 PM REL 4 0435 DT 12/01/2007 DB 12152007
Copynght {C) 2006 Audatex North Amenca, inc

s USER-ESTABLISHED THRESHOLD FOR PAINT MATERIALS HAS BEEN REACHED AND CALCULATED IN THIS
ESTIMATE ANY ADDITIONAL MATERIALS MAY REQUIRE FURTHER APFROVAL ™

01/14/2008 12 33 PM Page 2 ol 4
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A 4

\

2007 Chevrolel G25 Express STD 2 DR Cargo Van
Clom # 1426207542401 011172008 12 06 FM

2.5 HRS WERE ADDED TO THIS ESTIMATE BASED ON AUDATEX'S TWO-STAGE REFINISH FORMULA

ESTIMATE CALCULATED USING THE 2 5 HOUR MAXIMUM ALLOWANCE FOR TWO-STAGE REFINISH OF
NON-FLEX, EXTERIOR SURFACES

e HAPORFANTHNFORMATON-ABOUT-ALLSTATE'S CHOIGE-OF PARTS POLICY.

MANUFACTURED BY A COMPANY OTHER THAN THE ORIGINAL MANUFACTURER OF YOUR
VEHICLE THESE PARTS ARE COMMONLY REFERRED TO AS AFTERMARKET PARTS OR
COMPETITIVE PARTS; AND MAY INCLUDE COSMETIC OUTER BODY CRASH PARTS SUCH AS
HOODS, FENDERS, BUMPER COVERS, ETC ALLSTATE GUARANTEES THE FIT AND CORROSION
RESISTANCE OF ANY'AFTERMARKET/COMPETITIVE OQUTER BODY CRASH PARTS THAT ARE
LISTED ON THIS ESTIMATE AND ACTUALLY USED IN THE REPAIR OF YOUR VEHICLE FOR AS
LONG AS YOU OWN IT IF A PROBLEM DEVELOPS WITH THE FIT OR CORROSION RESISTANCE
OF THESE PARTS, THEY WILL BE REPAIRED OR REPLACED AT ALLSTATE'S EXPENSE THIS
GUARANTEE IS LIMITED TO THE REPAIR OR REPLACEMENT OF THE PART

HOWEVER, IF YOU CHOOSE NOT TO USE ONE OR MORE OF THE AFTERMARKET/COMPETITIVE
QUTER BODY CRASH PARTS THAT MAY BE LISTED ON THIS ESTIMATE IN THE REPAIR OF
YOUR VEHICLE, ALLSTATE WILL SPECIFY THE USE OF ORIGINAL EQUIPMENT MANUFACTURER
PARTS, EITHER NEW @R RECYCLED AT ALLSTATE'S OFTION, AT NO ADDITIONAL COST TO

YOU. ALLSTATE DOES NOT SEPARATELY GUARANTEE THE PERFORMANCE OF URIGINAL

EQUIFMENT MANUFACTURER PARTS, AND MAKES NO REPRESENTATION ABOUT THE
AVAILABILITY OF ANY MANUFACTURER'S GUARANTEE

TO ALL REPAIR FACILITIES BEFORE USING AN AFTERMARKET SHEETMETAL PART,

BE SURE TO LOOK FOR THE CAPA SEAL THIS IS NOT AN AUTHORIZATION FOR REPAIR
SUPPLEMENTS MUST BE APPROVED PRIOR TO REPAIR IF YOUR CAR 1S OF UNITIZED
CONSTRUCTION, IN SOME CASES THE REPAIR SHOP MAY NEED SPECIAL EQUIPMENT TO
PROPERLY REPAIR THE CAR YOU SHOULD DETERMINE IF THE SHOP YOU SELECT TO
COMPLETE THE REPAIRS IS PROPERLY EQUIPPED

THIS ESTIMATE HAS BEEN PREPARED BASED ON THE USE OF AUTOMOBILE PARTS NOT MADE
BY THE ORIGINAL MANUFACTURER PARTS USED IN THE REPAIR OF YOUR VEHICLE BY
OTHER THAN THE ORIGINAL MANUFACTURER ARE REQUIRED TO BE AT LEAST EQUAL IN LIKE
KIND AND QUALITY IN TERMS OF FIT, QUALITY AND PERFORMANCE TO REPLACEMENT
PARTS AVAILABLE FROM THE ORIGINAL MANUFACTURER

ANY PERSON WHO KNOWINGLY FILES A STATEMENT OF CLAIM CONTAINING ANY FALSE OR
MISLEADING INFORMATION IS SUBJECT TO CRIMINAL AND CIVIL PENALTIES

YOU MAY USE ANY REPAIR FACILITY OF YOUR CHOICE HOWEVER, PLEASE BE ADVISED
THAT NEW JERSEY LAW REQUIRES ANY ENTITY ENGAGED IN THE BUSINESS OF AUTO BODY
REPAIRS TO BE DULY LICENSED NEW JERSEY LAW PROHIBITS US FROM NEGOTIATING,
ADJUSTING OR SETI'L[NG AUTOMOBILE DAMAGE CLAIMS WITH AN UNLICENSED FACILITY

= User-Entered Value E
EC = COMPETITIVE PART OE

Replace OEM NG
Raplace PXN OE Semis UE

Replace NAGS
Replace OE Surplus

unon

not

01/14/2008 12 33 PM Page 3 of 4
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2007 Chovrolet G25 Express STD 2 DR Cargo Vin
Claim #: 1426207542H01 01/11/2008 12 06 PM

ET COMPETITIVE PART EU RECYCLED PART

Partral Repiace Labor EP

TE = Partal Replace Pnce PM = Replace PXN Reman/Rebft UM = Replace Reman/Rebuilt
L = Refinish PC = Replace PXN Reconditiened UC = Replace Reconditioned
TV = Two-Tone 8B = Sublet Repar N = Addibonal Labor
BR = Blend Refinish f = Reparr IT = Partia! Roparr
CG = Chipguard Rl = R &I Assembiy P = Check
AA = Appearance Allowance RP = Related Prior Damage
This report contains propnetary information of Audatex and may not be disclosed to any
ﬁ PP JE S third party (other than the insured and claimant) without Audatex’s prior written consent
MuuaL
« Soleds compaty ‘ Copyright (C) 2006 Audatex North America, Inc

Tha Audatex 1s a registered trademark of Audatex Morth Amenca, Inc

01/14/2008 12 33 PM Page 4 of 4
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Kristi Flelder GENERAL MOTORS LLC
Altorney LEGAL STAFF

Phone: 313-665-741% Mail Code: 482-026-601
Fax: 248-267-4547 P.O. Box 400

Email: kristi.fislder@gm.com Detroit, M! 482654000

March 29, 2012

Attorney Work Product
Privileged and Confidential

Via Federal Express

Jacqueline C. Herritt, Esq.
Kimmel & Silverman, P.C.
Executive Quarters,

1930 E. Marlton Pike, Suite Q29
Cherry Hill, New Jersey 08003

Re: GM File No. 740255
Asharf Elgohary v. General Motors LLC, Pending in the Superior Court, Camden
County, New Jersey, Docket No.: L97512

Dear Ms, Hemitt;

My name is Kristi Fielder and I am in-house counsel with General Motors LLC in connection with
the above-referenced action (this "Action"). Plaintiffs' Complaint in the Action was served on
General Motors LLC via certified mail.

Based on Plaintiffs' Complaint, I understand that the claims asserted in this Action arise from an
incident that occurred on involving a 2007 Chevrolet Express 2500 that was allegedly
manufactured, assembled, and distributed by General Motors Corporation (1/k/a "Motors Liquidation

Company™).

As you presumably know, New GM acquired substantially all of the assets of General Motors
Corporation on July 10, 2009 in a transaction executed under the jurisdiction and pursuant to
approval of the United States Bankruptcy Court for the Southern District of New York ("Bankruptcy
Court"). See generally In re General Motors Corp., 407 B.R. 463 (Bankr. S.D.N.Y. 2009) ("Sale
Opinion") (approving sale transaction). In acquiring these assets, New GM did not assume the
liabilities of General Motors Corporation. In particular, New GM did not assume responsibility for
product liability claims arising from accidents involving GM vehicles that occurred prior to the July
10, 2009 closing date. /d. at 499-507 (overrnling objections by tort claimants seeking to preserve
claims against New GM). See also In re Chrysler, LLC, No, 09-2311-bk, 2009 WL 2382766, at *11-
13 (2d Cir. Aug. 5, 2009) (bankruptcy court was permitted to authorize the sale of substantially all
Chryslei's automotive assets free and clear of claims of tort claimants).




09-50026-reg Doc 12230-8 Filed 12/03/12 Entered 12/03/12 11:49:04 Exhibit H -
Relevant correspondence Pg 3 of 29

Ms. Jacqueline Herritt
March 29, 2012
Page 2

The scope and limitations of New GM's responsibilities are defined in the Bankruptey Court’s "Order
(D) Authorizing Sale of Assets Pursuant to Amended and Restaied Master Sale and Purchase
Agreement with NGMCO, Inc.', a U.S, Treasury-Sponsored Purchaser; (i) Authorizing Assumption
and Assignment of Certain Executory Contracts and Unexpired Leases In Connection with the Sale;
and (iii) Granting Related Relief," entered on July 5, 2009 (the "Sale Approval Order™), which is a
final binding order.” The Sale Approval Order provides that, with the exception of certain liabilities
expressly assumed under the relevant agreements, the assets acquired by New GM were transferred
"free and clear of all liens, claims, encumbrances, and other interests of any kind or nature
whatsoever...including rights or claims based on any successor or transferee liability.,." Id. § 7.
Accordingly, the claims asserted in this Action were not assumed. To the contrary, the Amended and’
Restated Master Sale and Purchase Agreement ("MSPA") expressly excludes "Product Liabilities
arising in whole or in part from any accidents, incidents or other occurrences that happen prior to the
Closing Date.” Sale Approval Order, Ex. A., § 2.3(ix). See also Sale Opinion, 407 B.R. at 500
("...New GM would not assume any Old GM liabilities for injuries or ilinesses that arose before the
373 Transaction. And the proposed order has a number of provisions making explicit findings that
New GM is not subject to successor liability for such matters, and that claims against New GM of
that character are enjoined.").

The filing of Plaintiffs' Complaint in this Action constitutes a violation of the Sale Approval Order,
which unambiguously states that "all persons and entities, including, but not limited to...litigation
claimants and [others] holding liens, claims and encumbrances, and other interest of any kind or
nature whatsoever, including rights or claims based on any successor or transferee liability...are
forever barred, estopped, and permanently enjoined...from asserting against [New GM], its
successors or assigns, its property, or the Purchased Assets, such persons' or entities' [rights or
claims], including rights or claims based on any successor or transferee liability." Id. 8. See also
id. 46 ("...the Purchaser shall not have any successor, transferee, derivative, or vicarious liabilities
of any kind or character for any claims, including, but not limited to, under any theory of successor
or transferee liability, de fact merger or continuity, environmental, labor and employment, and
products or antitrust liability, whether known or unknown as of the Closing, no existing or hereafter
arising, asserted or unasserted, fixed or contingent, liquidated or unliquidated.”); id. § 52 (Sale
Approval Order "effective as a determination that, except for the Assumed Liabilities, at Closing, all
liens, claims, encumbrances, and other interests of any kind or nature whatsoever existing as to the
Sellers with respect to the Purchased Assets prior to the Closing (other than Permitted
Encumbrances) have been unconditionally released and terminated...").

In the Sale Approval Order, the Bankruptey Court retained "exclusive jurisdiction to enforce and
implement the terms and provision of [the] Order" including to "protect [New GM] against any of the
[liabilities that it did not expressly name under the MSPA]." Id. § 71.

! New GM was formerly named NGMCO, Inc.
? The Sale Approval Order is publicly available at http://docs.motorsliquidationdocket.com/pdflib/2968 order.pdf
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Ms. Jacqueline Herritt
March 29, 2012
Page 3

Accordingly, General Motors LLC hereby demands that this Action be immediately discontinued and

- dismissed with respect to General Motors LLC. Absent prompt compliance, General Motors LLC
will be forced to initiate proceedings in the Bankruptcy Court to enforce the Sale Approval Order,
including recovery of all costs, expenses and fees incurred by reason of the Action, along with such
other remedies as the Bankruptcy Court may deem appropriate,

Very truly yours,

SKetsns S Bt /5
Kristi K. Fielder
Attorney

KKF:th
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1-800-LEMON LAW

www. lemonlaw. cotn

CORFORATE HEADQUARTERS
30 E. Butler Pike
Ambler, PA 19002
P (215) 5403888
F {215) 5408817
WESTERN PA OFFICE, 210 Grant Street, Suito 202, Pirtsburgh, PA 15219, P (412) 566-1001, F (412) 566-1005

EXhinﬁ'é’E' @1/81

s

TACGUELINE €. HERRITT
RUBERT A. RAPKIN

ABGTLA K, TROCEOLE™

RUD BAVIS

AMY L. BERNECCFF
CHRISTINA GILL ROSEMAR
RICHARD A, SCHOLER

TARA L. FATTEREON'

W, CHIUSTORKER, COMPONDYD ™

TIMOTHY ). ABEEL, JR."

IALOT 1, QINSTILNG'
HYAERH A, CENTILCORE'

NEW JERSEY OFFICHE, Exacutive Quarters, 1930 E, Marthan Piko, Suite Q29, Cherry Bill, NI 08003, P (§506) 425-8334, F (k56) 216-T314

DELAWARE OERICIL, S0t Silverside Road, Snite 118, Wilmingion, DE 19809, P(302) 791-9373, F (302) 7919476
CONNECTICUT QFFICE, £36 Main Streer, Suite 301, Ranlelson, G 06237, P (860) 8664380, F (860) 263-0917

NEW YORK OFFICE, 1001 Avarus of the Americas, 12th Floar, New York, MY 10018, F (212) 119-7543, R (877} 617-2514

PLEASE REMIT ALL CORRESPONDENCE TO THE AMBLER OFFICE
April 6, 2012
Via Facsimile Only (248) 267-4547
Kristi Fielder, Esquire
Genperal Motors LLC
Mail Code:482-026-601

P.0. Box 400
Detroit, MI 48265-4000

RE: Ashraf Elgohary v. General Motors LLC
Camden County Superior Coart Docket No. L-975-12

Dear Ms. Fielder:

[ am in recejpt of your correspondence dated March 29, 2012 regarding the above matter.
Please be advised we are not asserting a products liability claim, but rather a breach of warranty
theory. 1 welcome the opportunity to discuss this matter with either yourself ot local counsel for

GM LLC,

RMS/gpk
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Kristi Fielder GENERAL MOTORS LLC
Aftorney LEGAL STAFF

Phone; 313-665-7419 #ail Code: 482-026-601
Fax: 248-267-4547 P.O. Box 400

Email: kristi.fielder@gm.com Detroit, Ml 48265-4000

April 12,2012

Attorney Work Product
Privileged and Confidential

Via Federal Express

Mr. Robert Silverman, Esq.
Kimmel & Silverman, P.C.
Partner

30 East Butler Pike

Ambler, Pennsylvania 19002

Re: GM File No. 740255
Asharf Elgohary v. General Motors LLC

Dear Mr. Silverman:

I received your letter of April 6, stating that you are only asserting breach of warranty claims in
this matter. Although New GM assumed certain warranty claims of the former General Motors
Corporation, New GM did not assume responsibility for the liabilities asserted in this case.
Accordingly, for the reasons set forth in greater detail below, your complaint should be
dismissed.

Based on Plaintiffs’ Original Complaint (“Complaint™), we understand that the claims asserted
relate to a fire in a 2007 Chevrolet Express van sold by General Motors Corporation. The
Complaint alleges, incredibly, that the subject vehicle was manufactured and warranted by GM
LLC. That is impossible, since GM LLC did not even come into existence until years after the
2007 Chevrolet Express van was manufactured and sold.

As you know, New GM acquired substantially all of the assets of General Motors Corporation on
July 10, 2009 in a transaction executed under the jurisdiction and pursuant to approval of the
United States Bankruptcy Court for the Southern District of New York (“Bankruptcy Court™).
See generally In re General Motors Corp., 407 B.R. 463 (Bankr., SDNY 2009) (“Sale Opinion™)}
(approving sale transaction). In acquiring these assets, New GM did pot assume the liabilities of
General Motors Corporation. In particular, New GM did not assume responsibility for product
liability claims arising from incidents involving GM vehicles that occurred prior to the July 10
closing date. Id, 407 B.R, at 499-507 (overruling objections by tort claimants seeking to
preserve claims against New GM). See also In re Chrysier, LLC, 2009 WL 2382766, pp 11-13
(2™ Cir. 2009)(bankruptcy court was permitted to authorize the sale of substantially all
Chrysler’s automotive assets free and clear of claims).

The scope and limitations of New GM’s responsibilities are defined in the Bankruptcy Court’s
“Order (I) Authorizing Sale of Assets Pursuant to Amended and Restated Master Sale and
Purchase Agreement with NGMCOQO, Inc., a U.S. Treasury-Sponsored Purchaser; (i1} Authorizing
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Assumption and Assignment of Certain Executory Contracts and Unexpired Leases In
Connection with the Sale; and (iii) Granting Related Relief,” entered on July 5, 2009 (the “Sale
Approval Order”), which is a final binding order.! The Sale Approval Order provides that, with
the exceptions of certain liabilities expressly assumed under the relevant agreements, the assets
acquired by New GM were transferred “free and clear of all liens, claims, encumbrances, and
other interests of any kind or nature whatsoever... including rights or claims based on any
successor or transferee liability...” Id., 7.

The claims asserted in this case were not assumed. To the contrary, the Amended and Restated
Master Sale and Purchase Agreement (“MSPA”) expressly excludes “Product Liabilities® arising
in whole or in part from any accidents incidents or other occurrences that happen prior to the
Closing Date.” Sale Approval Order, Ex A., §2.3(ix). See also Sale Opinion, 407 B.R. at 500.

To be sure, New GM did assume the obligations of General Motors Corporation in connection
with certain “express written warranties of Sellers that are specifically identified as warranties
and delivered in connection with the sale of” specified vehicles. MSPA, §2.3(a)(vii). However,
the effect of that was that New GM assumed the obligation to fund and otherwise support
warranties of repair issued by General Motors Corporation but not liability claims asserted to
relate in some way to warranties. To the extent that is not clear from the express exclusion of
Product Liabilities (and it is), it was confirmed by the Sale Approval Order which clarifies that
New GM assumed warranty obligations “subject to the conditions and limitations contained in
[the relevant] express written warranties.” Sale Approval Order, §56.

Specifically, the “conditions and limitations contained” in the express limited warranties issued
by General Motors Corporation in connection with sale of plaintiffs vehicle do not support
Product Liabilities claims in general or the claims asserted in the Action in particular. The
fundamental warranty commitment is that “General Motors will provide for repairs to the vehicle
during the warranty period in accordance with” applicable “terms, conditions and limitations.”
2007 Chevrolet Warranty and Owner Assistance Information booklet (“Warranty™), page 5
(emphasis added). The “warranty covers repairs to correct any vehicle defect related to materials
or workmanship.” /4. The warranty does not cover “[dJamage caused as the result of ... collision,
fire, theft, freezing, vandalism, riot, explosion, or objects striking the vehicle.” /d, p. 8.
“Economic loss or extra expense is not covered.” Id, p. 10. Instead, “[p]erformance of repairs
and needed adjustments is the exclusive remedy under this written warranty or any implied
warranty. /d. GM shall not be liable for incidental or consequential damages (such as, but not
limited to, lost wages or vehicle rental expenses) resulting from breach of this written warranty or
any implied warranty.” Id.

The filing of the case constitutes a violation of the Sale Approval Order, which unambiguously
states that “all persons and entities, including, but not limited to ... litigation claimants and
fothers] holding liens, claims and encumbrances, and other interest of any kind or nature
whatsoever, including rights or claims based on any successor or transferee liability ... are forever
barred, stopped, and permanently enjoined... from asserting against [New GM)], its successors or
assigns, its property, or the Purchased Assets, such persons’ or entities’ [rights or claims],
including rights or claims based on any successor or transferee liability.” Id., 8. See also Id.,

' The Sale Approval Order is publicly available at http://docs.motorsliguidationdocket.com/pdflib/2968_order.pdf.
% Product Liabilities are defined in the relevant agreements as “all Liabilities to third parties for death, personal
injury, or other injury to Persons or damage to property caused by motor vehicles designed for operation on public
roadways or by the component parts of such motor vehicles...” MSPA, §2.3(a)(ix).
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946 (... the Purchaser shall not have any successor, transferee, derivative, or vicarious liabilities
of any kind or character for any claims, including, but not limited to, under any theory of
successor or transferee liability, de fact merger or continuity, environmental, labor and
employment, and products or antitrust liability, whether known or unknown as of the Closing,
now existing or hereafter arising, asserted or unasserted, fixed or contingent, liquidated or
unliquidated.”), Id., §52 (Sale Approval Order “effective as a determination that, except for the
Assumed Liabilities, at Closing, all liens, claims, encumbrances, and other interests of any kind
or nature whatsoever existing as to the Sellers with respect to the Purchased Assets prior to the
Closing (other than Permitted Encumbrances) have been unconditionally released and
terminated...”).

In the Sale Approval Order, the Bankruptcy Court retained “exclusive jurisdiction to enforce and
implement the terms and provision of [the] Order” including to “protect [General Motors LLC]
against any of the [liabilities that it not expressly assume under the MSPA].” Id, §71.

Accordingly, GM LLC again demands that the case be immediately dismissed. Absent prompt
compliance, GM LLC will initiate proceedings in the Bankruptcy Court to enforce the Sale
Approval Order, including to recover all costs, expenses and fees incurred by reason of the case,
along with such other remedies as the Bankruptcy Court may deem appropriate. Please let us
know as soon as possible if you will dismiss the matter.

Sincerely,

Kristi K. Fielder
Kristi K. Fielder
Attorney
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Kristi Fielder - GENERAL MOTORS LLC
Allorney LEGAL STAFF

Phone: 313-665-741% Mall Code: 482-026-601
Fax: 248-267-4547 P.0. Box 400

Emall: kristl.fielder@gm.com Detroit, Ml 48265-4000
April 24, 2012

Aftorney Work Product
Privileged and Confidential

Via Fax: 215-540-8817

Robert M. Silverman, Esq.
Kimmel & Silverman, P.C,
30 East Butler Pike

Ambler, Pennsylvania 19002

Re:  Asharf Elgohary v. General Motors LLC, Pending in the Superior Conrt, Cantden
County, New Jersey, Dockef No.: L97512

Dear Mr. Silverman:

The Sale Approval Order defines Product Liabilities as "all Liabilities fo third parties for death,
personal injury or other injury io Persons or damage to property caused by motor vehicles
designed for operation on public roadways or by the component parts of such motor vehicles..."
MSPA, § 2.3(a) (ix). The case you have filed clearly falls within this provision, as it involves
claims for property damage caused by a fire in the vehicle.

Please let me know whether you will agree to dismiss your claim.

Very truly yours,

St S Dton / th

Kristi K. Fielder
Attorney )

KKF:th

¢: Shana O. See, Esq.
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IACTATELINE T HORRETT ™
RODBRT A RAPKIN

ANGELA, K, TROCCOLI™
MEDDAVIS"

AMY L, BENNTICOFF "/
CHRSTINA OILL XOSIMAN'
TICHART A, SCHOLER”
TARAL f.m-ﬁnsmf;

1IMOTIEY 1. ABTI. TN,
1ACOR U, GINSTURG!
JOREFR A. GEMTILCORE"

NEW JERSEY ONVPICE, Executive Quarlers, 1940 E. Marlion Pike, Suite Q25 Cherry Hill, N (18003, P (855) 425.8334, F (856) 216-7344

DELAWARE OFFICE, 501 Silverside Road, Suits 118, Wilmington, DS 19809, P (302) 791-6373, F (302) 7919476
CONNECTICUT OFFICE, 136 Main Street, Suite 01, Danielson, CT 06239, P (860) 8664350, F (860) 263-0919
NEW YORK OFFICE, 1001 Avawic of the Ameriens, 12th Eloar, Now York, NY 10018, F (212) 7197543, F (877) £17-2518
PLEASE REMIT ALL CORRESFONDENCE TO THE AMBLLER OFFICE

April 24, 2012

Via Facsimile Only (248) 267-4547

Kristi Fielder, Esquire
General Motors LLC
Mail Code:482-026-601
P.0. Box 400

Detroit, MI 48265-4000

RE: Ashraf Elgohary v, General Motors LLC
Camden County Superior Court Docket No. L-975-12

Dear Ms. Fielder:

recitation of the Sale Order which did not assume

Jt was a pleasure speaking with you today. Iread your Jetters carefully as well as the

illness before the 373 Transaction.

wartanty or property damage ¢claims, not personal injury ¢

responsibility for liabilities for injuries or

Please provide a copy of the Sale Order signed by the Court which. excludes express

RMS/gpk

ook forward to your response.
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PFLEASE RUMIT ALL CORRESPOMDENGE TO THE AMBLER OFFICE

April 24,2012
Vja Facsimile Only (248) 267-4547

Kristi Fielder, Esquire
General Motors LILC
Mail Code:482-026-601
P.0O. Box 400

Detroit, ML 48265-4000

RE: Ashraf Elgoharyv. General Motors LLC
Camden County Superior Court Docket No. L-975-12

Dear Ms. Fieldet:

1 am in receipt of your correspondence dated April 13, 2012 regarding the above matter.
Please be advised we are not asserting a products tiability claim, but rather a breach of warranty
theory. ] am requesting the opportunity to discuss this matter with either yourself or Thomas
Convery, Esqure to xeach an amicable resolution. I await word, ul

Yery

Robert MMSilverman

RM8/gpk
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Kristi Flelder GENERAL MOTORS LLC
Altorney LEGAL STAFF

Phone: 313-665-7419 Mail Code: 482-026-601
Fax: 248-267-4547 P.C. Box 400

Email: kristi.fielder@gm.com Detroit, Ml 48265-4000
April 24,2012

Attorney Work Product
Privileged and Confidential

Via Fax: 215-540-8817

Robert M. Silverman, Esq.
Kimmel & Silverman, P.C,
30 East Butler Pike

Ambler, Pennsylvania 19002

~Re:  Asharf Elgohary v. General Motors LLC, Pending in the Superior Court, Camyien
County, New Jersey, Docket No.: L97512

Dear Mr, Silverman;

I have not had any response from you to my letter of April 13. Please advise by the end of the
day Friday, April 27 whether you intend to dismiss your case,

Very truly yours,

st T Fitton /
Kristi K. Fielder
Attorney

KKF:th

c: Shana O, See, Esq.
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Kristi Fielder GENERAL MOTORS LLC
Attorney LEGAL STAFF
Phone: 313-665-7419 Mail Code: 482-026-601
Fax: 248-267-4547 P.O. E}ox 400
Email: kristi.fielder@gm.com Detroit, M1 48265-4000
April 30, 2012
Via Federal Express

Robert M. Silverman, Esq.
Kimmel & Silverman, P.C.
30 East Butler Pike

Ambler, Pennsylvania 19002

Re:  Asharf Elgohary v. General Motors LLC, Pending in the Superior Court, Camden
County, New Jersey, Docket No.: L97512

Dear Mr, Silverman:

I'have not yet heard from you in response to my letter of April 24. However, in case you are not
aware, GM LLC (a/k/a New GM) is a defendant in an adversary proceeding that is similar to the
Elgohary matter in that the Bankruptcy Court was confronted with the scope and limitations of
the liabilities assumed by New GM from Old GM. The Bankruptcy Court, in Castillo et. al. v.
General Motors Company, recently issued a Decision After Trial ("Decision"), which is
attached. While the issues addressed in the Casfillo matter are not identical to the issues raised in
FElgohary, certain of the Bankruptcy Court's findings and conclusions are applicable here. For
example, the Bankruptcy Court found that "it was the intent and structure of the 363 Sale, as
agreed on by the Auto Task Force and Old GM, that New GM would start business with as few
legacy liabilities as possible, and that presumptively, liabilities would be left behind and not
assumed." Decision, p. 5. Later in the Decision, the Bankruptcy Court further found that "by the
end of the 363 Sale hearing it was clear not only to Old GM and Treasury, but also to the Court
and to the public, that the goal of the 363 Sale was to pass on to Old GM’s purchaser—what
thereafter became New GM—only those liabilities that were commercially necessary to the
success of New GM." /Id. at 8.

In connection with warranty claims, the Bankruptcy Court found in Castillo that only express
warranty claims were assumed by New GM. "Section 2.3(b)(xvi) [of the MSPA], therefore, was
intended to clarify the outer limits of section 2.3(a)(vii)(A) by noting that only express warranty
claims were taken on by New GM." Decision, p. 12. The Bankruptcy Court explained that this
was "entirely logical. New GM recognized that providing express warranties would make good
business sense (and might be important to protecting its brand), but would want clarity as to
exactly what it was taking on." Id. at p. 12 n. 33. The Bankruptcy Court also read Paragraph 56
of the Sale Approval Order "as having emphasized, once again, that New GM would be assuming
only express warranties that were delivered upon the sale of vehicles—and as having been
intended to exclude other kinds of warranty-related claims." Id. at p. 13. Moreover, the
Bankruptcy Court found that the "Assumed Liabilities" (those liabilities assumed by New GM)
are "described as the express warranties that customers receive which are 'delivered in connection
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Mr. Robert Silverman
April 30,2012
Page 2

with the sale of new, certified used, or pre-owned vehicles . ..."" Id atp.21. As you will recall,
the express warranty involved in Elgohary specifically excludes fire as well as consequential
damages.

As reflected in the Bankruptcy Court's Decision in Castillo, the liabilities assumed by New GM
are limited to those that were commercially necessary to the success of New GM. For our
purposes here, these Assumed Liabilities included only claims based on the express written
warranties that customers received in their glove box upon purchase of their vehicles. As New
GM has previously stated, it and its dealers have honored the express written warranties, and as
appropriate, are continuing to honor the express written warranties that were delivered with the
sale 0of 2007 Chevrolet Express vans. However, claims outside the express terms of the written
warranty, as well as purported claims based on latent defects, were, as found by the Bankruptcy
Court in Castillo, not assumed by New GM. Accordingly, based on the Bankruptcy Court's
findings and conclusions in Castillo, the claims asserted by Plaintiff in your action in the Camden
Superior Court should be withdrawn. Please let us know immediately if you will agree to
voluntarily dismiss the matter.

The Sale Approval Order contains an injunction that prohibits third parties from bringing claims
against New GM (unless they relate to Assumed Liabilities). See Sale Approval Order, §47. We
believe that the claims asserted by Plaintiff are not well-founded (especially in light of the
Castillo Decision), and amount to an impermissible end-run around, and thus a violation of, the
Sale Approval Order. If you do not voluntarily withdraw the Complaint, and New GM is forced
to respond to it, New GM reserves the right to seek such remedies as the Bankruptcy Court may
deem appropriate for a violation of the Sale Approval Order (including to recover all costs and
expenses incurred in defending this action (both in the Bankruptcy Court and in the New Jersey
Superior Court).

Very truly yours,

Kristi K. Fielder/th
Kristi K. Fielder
Attorney

KKE:th
Attachments

c: Shana O. See, Esq. (w/o attachments)
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Krist Fialder GENERAL MOTORS LLC
Attorney LEGAL STAFF

Phone; 313-665-7419 Mail Code: 482-026-601
Fax: 248-267-4547 P.0, Box 400

Emali: krlsti.flelder@gm.com Detroil, MI 48265-4000
May 1, 2012

Attorney Work Product
Privileged and Confidential

Via Fax; 215-540-8817

Robert M. Silverman, Esq.
Kimmel & Silverman, P.C.
30 East Butler Pike

Ambler, Pennsylvania 19002

Re:  Ashairf Elgohary v. General Motors LLC, Pending in the Superior Court, Camden
County, New Jersey, Dockef No.: L97512

Dear Mr. Silverman,

I had not seen your April 25 letter before today. 1t must have been lost in transmission
somewhere, In any event, there are no Bankruptey Court orders that directly address the proper
interpretation of the "property damage" language in the Sale Agreement. But do you mean to
suggest that GM LLC would have made the business decision to leave behind liabilities for
personal injury and property damage to other property, and purposely assumed responsibility in
this arena solely for breach of warranty allegations related to vehicle-only property damage?
Under the reasoning of the Castillo case that I sent you yesterday, this makes no sense from a
business standpoint, and these are not liabilities that it would be commercially reasonable for
New GM to assume, New GM did not assume them; it assumed only the obligations contained in
the terms of the limited writien express warranties, warranties that by their terms exclude fires.

Once again, we request that you dismiss the action.

Very truly yours,

Strasts S Fatdor / th

Kristi K. Fielder
Atforney

KKF:th

cc; Shana O. See, Esq.
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NEW JERSEY OFFICE, Baceutive Quarters, 1930 E. Mariten Pike, Suite Q29, Cherry Hill, NJT 08003, P (356) 429-3304, F (856) 216-7344
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PLEASE REMIT ALL CORRESPONDENCE TO THE AMBLER OFFICE

‘May 1, 2012
Via Facsimile Only (248) 267-4547

Krigti Fielder, Esquire
General Motors LLC
Mail Code:482-026-601
P.0. Box 400 .
Detroit, MI 48265-4000

RE: Ashraf Elgohary v. General Mofors LLC
Camden County Superior Court Docket No. L-975-12

Dear Ms. Fielder:

Thank you for your letter of April 30, 2012. Ihave not heard back concerning my
request contained in the correspondence of April 25, 2012 (see attached).

Nevertheless, I have your most recent letter and will review the Decision and get back to
you shortly.

Very truly]y

Robert

RMS/gpk
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TOBERT A. RAPKIN
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NEW YORK QFFICE, 100} Avenpe of the Americar, 12th Floor, New Yok, NY 10018, P (212) 719-7543, F{BIT) 6171-2515

PLEASE REMIT ALL CORRESPONDENCE TO THE AMBLER OFFICE
April 25, 2012
Via Facsimile Only (248) 267-4547
Kristi Fielder, Esquire
General Motors LLC
Mail Code:482-026-601
P.0. Box 400
Detroit, MI 48265-4000

RE: Ashraf Elgohary v. General Motors LLC
Camden County Superior Court Docket No. L-973-12

Dear Ms, Fielder:

Thank you for your letter of April 24, 2012. T've read the section you quoted and it is
Jess thar clear in that my interpretation is that it excludes damage to property caused by the

motor vehicle and not damage to the motor vehicle itself.

With that said, I am not an unreasonable person, but at the same time I am charged with
the responsibility to diligently represent my client. If ybu can provide me with a bankauptey
coutt opinion defining this section of the Sale Orderin your favor, I will dismiss the action. I

await word.

H
Robert M. Silverman
RMS/gpk
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PLEASE REMIT ALL CORRESFONDENCE 7O THE AMBLER OEFCE

April 24, 2012

Via Facsimile Only (248) 2674347

Kristi Fielder, Esquire

General Motors LLC

Mail Code:482-026-601

P.0. Box 400

Detroit, Ml 4R265-4000

C
: £ Tlgohary v. General Motors LL
R gsa}g:m gnumty Superior Court Docket No. L-975-12

Dear Ms. Fielder:
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Krisit Fielder GENERAL MOTORS LLC
Altorney LEGAL STAFF

FPhone: 313-665-7419 Mail Code: 482-026-601
Fax: 248-267-4547 P.Q. Box 400

Email: kristi.fielder@gm.com Detroit, Mi 48266-4000
May 22,2012

Attorney Work Product
Privileged and Confidential

Via Fax: 215-540-8817

Robert M. Silverman, Esq.
Kimmel & Silverman, P.C.
30 East Butler Pike

Ambler, Pennsylvania 19002

Re:  Asharf Elgohary v, General Motors LLC, Pending in the Superior Court, Camden
County, New Jersey, Docket No.: L97512

Dear Mr. Silverman,

I'am following up on my May 1 letter. Please advise immediately whether you intend to dismiss
your claim.

Very truly yours, :

St T Bt / th

Kiristi K. Fielder
Attorney

KXF:th

cc: Shana O. See, Esq,
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re : Chapter 11

MOTORS LIQUIDATION COMPANY, ef al., : Case No.: 09-50026 (REG)
f/k/a General Motors Corp., ef al.

Debtors. : (Jointly Administered)
_______________________ -- - e

ORDER GRANTING MOTION OF GENERAL MOTORS LLC
PURSUANT TO 11 U.S.C. §§ 105 AND 363 TO ENFORCE SALE ORDER

Upon the Motion, dated December 3, 2012 (the “Motion”), of General Motors
LLC (f/k/a General Motors Company) (“New GM”),' pursuant to Sections 105 and 363 of the
Bankruptcy Code, seeking the entry of an order enforcing the Sale Order by (a) directing Ashraf
Elgohary (“Elgohary”) to cease and desist from further prosecuting, or otherwise pursuing the

claims asserted by him in an action (“State Court Action”) commenced in the Superior Court of

New Jersey, Camden County, Case No. L 975-12, against New GM, and (b) directing Elgohary
to dismiss the State Court Action with prejudice forthwith, all as more fully set forth in the
Motion; and due and proper notice of the Motion having been provided, and it appearing that no
other or further notice need be given; and a hearing (the “Hearing™) having been held with
respect to the Motion on January 17, 2013; and upon the record of the Hearing, the Court having
found and determined that the legal and factual bases set forth in the Motion establish just cause
for the relief granted herein; and after due deliberation and sufficient cause appearing therefore;

it is hereby

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

terms in the Motion.

19860088v1
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ORDERED that the Motion is GRANTED as set forth herein; and it is further

ORDERED that Elgohary shall dismiss the State Court Action, with prejudice on
or before January 22, 2013; and it is further

ORDERED that Elgohary and all persons acting in concert with him shall cease
and desist from prosecuting the claims attempted to be asserted in the State Court Action; and it
is further

ORDERED that Elgohary shall file with the Clerk of this Court evidence of the
dismissal, with prejudice, of the State Court Action within 10 business days after the entry of this
Order; and it is further

ORDERED that this Court shall retain exclusive jurisdiction to hear and
determine all matters arising from or related to this Order, including the determination of the
amount of costs and expenses (including reasonable attorneys’ fees) to be awarded to New GM
at an inquest hearing to be scheduled by the Court upon the filing of a separate application by
New GM.

Dated: , 2013
New York, New York

UNITED STATES BANKRUPTCY JUDGE
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