UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre . Chapter 11

General Motors Corp., et al., : Case No. 09-50026 (REG)
Debtors. ;
-------------------- - --m-m-m-m-m-----—- 1 (Jointly Administered)

MOTION FOR ADMISSION TO PRACTICE PRO HAC VICE

I, Ashley E. Davis, hereby request admission to practice pro hac vice before the
Honorable Robert E. Gerber, to represent the Florida Attorney General, an objector, in the above
referenced case. | certify that | am a member in good standing of the Florida Bar and the United
States District Court for the Northern District of Florida. | have submitted the filing fee of
twenty-five dollars ($25.00) with this motion.

Respectfully submitted, this 16™ day of June 2009.

/s/Ashley E. Davis
ASHLEY E. DAVIS
Assistant Attorney General
Florida Bar No. 48032
ashley.davis@myfloridalegal.com
Office of the Attorney General
PL-01, The Capitol
Tallahassee, Florida 32399-1050
Telephone: (850) 414-3852
Facsimile: (850) 488-9134




General Motors Corporation

June 1, 2009

On bebalf of the entire GM team, as GM embarks on an exciting new futire, | am extremely pleased that

, has been identified by GM as one of its key dealers for the Buick, GMC

Truck brands. As a result, subject to the execution of the enclosed letter agreement, GM intends to soek bankruptcy
court approval to assume your existing Dealer Agreements for the Buick, GMC Trock brands and assign such

Dealer Agreements to the purchaser of certain of GM's assets in the bankrupiey (the "363 Acquire ). While recent

times in the industry bave been challenging fo all of us, we believe that this new structure presents an exciting new
opportunify for all involved.

Part of GM’s restructuring efforts inclode plans for a dealer network consisting of fewer, sronger and more
properly located dealers which we bope will allow for higher through-put and enhanced business potendal. Your
selection as a dealer for the Buick, GMC Truck bremds shows the confidence we have in your dealership being part
of the new GM.  As part of these efforts, it is critically imponant that key dealers, like you, are fullv committed to,
and fully supportive of, GM's restructuring efforts. In order for your Dealer Agresments 1o be assigned to the 363
Acquirer, you must execute the enclosed letter agreement. ‘

The leter agreement addresses seveml key areas of dealership performance geing forward. These key

areas are addressed in detail in the enclosed letter agreement, which you should carefully read, but highlights
inchede: - '

* Introduction of the new concept of essential brand elemencs

* Increased sales performance

= Increased inventory responsibiliies

= Exclusive facibities for GM operations .

= A release of claims against GM, the 363 Acquirer and their related parties
+ Agreement to fulfill certain dealer networking actions

A critical part of our dealer network plae is proper channel alignment and dealer focus on the correct
brands at the right location. s a result, some retained dealers may receive additional bramds. Also, some retained

dealers will continue with fewer brands than they currently operate. If your dealership is condmuing with fewer
brands, enclosed is a separate cover letier and 3 wind-down agreement, desi goed to assist you in the orderly winding
down of that brand’s opermfions. Flease understand that, going forward, GM stromgly believes it needs VOur
dealership, as a top performer. in the Baick, GMC Trock dealer network,

De to extremely shest count deadlines in the bankruptey process, the enclosed lefier agreernent tmst be
signed by you and received by GM no later than June 12, 2089. We have enclosed a return Federal Express

¢avelope, addressed to GM, for your convenience. If you have any questions, please direct them to our Dealer Call
Center ar 877,868.8071.

In closing, please know that GM has great respect for, and appreciation of, vour past efforts as a GM
dealer. We nre enthusiastic abous the prospects of our mutnal suocess under this new structure.

Sincerely,

GENERAL MOTORS CORPORATION




General Motors Corporation

Jupe 1, 2009

Via Federal Express

Re:  GM Dealer Sales and Service Agreements/Participation Agreement

("Bealer”) and General Motors Carporation ("GM™)
are parties to Dealer Sales and Service Agreements (the "Dealer Agreements™) for Buick, GMC Truck
mofor vehicles (the “Existing Model Lines"). Capitabized terms not otherwise defined in this Jetter
agreement will have the definitions set forth for such terms in the Dealer Agreements.

(M is the debtor and debtor-in-possession in 2 bankruptcy case (the "Bankruptey Case™) pending
in the United States Bankruptcy Court for the Southern District of New York {the "Bankruprcy Coupt™),
having filed a vohimntary petition under Chapter 1 of Title 11 of the United States Code (the "Bankmptcy
Code™). No trostee hag been appointed and GM is operating its business as debtor-in-possession.

GM intends to sell, coavey, assign and otherwise transfer certain of its assets {the "363 Assets”),
to a purchaser (the "363 Acquirer”) pursuant to Section 363 of the Bankruptey Code {the "363 Sale™),
subject to approval by and order of the Bankruptey Court. GM's restructuring in the Baokrupicy Case
involves, among other things, the restructuring of its current dealer petwork. Part of that restructuring
includes focus on and retention of those dealers who, based on 2 mumber of factors, GM believes have an
opportanity to be successfu] dealers selling and servicing GM's products.

Dealer recognizes that as part of GhM's restrecturing efforts, a significant sumber of dealers of the
same line make a3 Dealer will be consolidated. Because this consolidation will result in fewer deslers
representing the Existing Mode) Lines, the retained dealers, nclnding Dealer, will have the opporiunity 1o
Increase sales significantly. It is therefore vital to Dealer and GM that Dealer agree to implement
additional sales and inventory requirements necessary for Dealer to be retained in the 363 Acquirer's
dealer network and for Dealer's performance to be in line with such increased opportunity.

In consideration for Dealer's execution and delivery of, and performance under, this letter

agreement and subject to Bankruptey Court approval, GM (1) shall not move 1o reject the Dealer
Agreements in the Bankruptey Case, and (i) shall assign the Dealer Ap ois to the 363 Acquirer as
partof the 1673 Sale, provided such wle closes. §§§‘§”
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As a condition of its participation in the 363 Acquirer’s desler network and in consideration of
GM’s agreements set forth herein, Dealer shafl execute and deliver this letter agreement to GM. This
letter agreement contains terms that supplement the Dealer Agreements and incorporates requirements
that GM believes will enhance Dealer’s and the 363 Acquirer’s opportunities for suecess. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publish essential brand element guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Existng Model Lines, and participation in customer information
PTORFAMS. '

This letter agreement will become effective upon the date of Dealer’s due execution and delivery
of this letter agreement to GM (the “Effective Date™). If Dealer executes and delivers this letter agreement
to GM on or before June 12, 2009, subject to Bankruptcy Court approval, the 363 Assets will include,
without limitation, the Dealer Agreements, as supplemented by this letter agreement. If Dealer does not
sign and deliver to GM this letter agreemient on or before Jarne 12, 208%, GM may, in i sole discretion,
move to reject the Dealer Agreements in the Bankruptey Case. If the 363 Sale does not occur on or
before August 31, 2009 (or siich later date as GM or the 363 Acquirer may select in their sole discretion),
- GOM or the 363 Acguirer may, at their sole option and at any time thereafter, terminate this letter
agreement by written notice (o Dealer.

SUPPLEMENTAL TERMS

1. Defined Terms. All initially capitalized terms used and not otherwise expressly defined
herein shall have the meanings set forth for such terms in the Dealer Agreements.

2. Sales Performeance. Dealer recognizes that, as a result of the consolidation of GM dealers
undertaken by GM to swengthen the dealer network and increase dealer through-put, Dealer has
substantially more sales opportunities and Dealer must substantially increase its sales of new Motor
Vehicles. The 363 Acquirer will provide to Dealer an annual number of new Motor Vehicles that Dealer
must selt 1o meet the 363 Acquirer’s increased sales expectations and will update such annual sales
number on a periodic basis throughout gach year. Dealer's requirements to meet the 363 Acquirer’s sales
targets are in addition to the sales effectiveness requirements of the current Dealer Agreements. Dealer
acknowledges and agrees that compliance with the sales effectiveness requirements of the Dealer
Agreements alone will not be sufficient to meet the requirements of this Section 2 and Dealer must meet
the sales effectiveness rcqgirememts of the Dealer Agreements, as supplemented by this letter agreement.

3. New Vehicle Inventory. Dealer recognizes that, due 1o the consolidation of GM dealers
represerting the Existing Model Lines and the expecred sales increases comemplated in Section 2 above,
Brealer will need 1o stock additional Motor Vehicles. Dealer shall use its best efforts to swck sufficient
additional new Mowr Vehicles to meet the increased sales expectations. To facilitate its expected
increased sales, Dealer shall, upon the written request from the 363 Acquirer, order and accept from the
363 Acquirer additional new Motor Vehicles of the Existing Model Lines to meet or exceed the sales
guidelines provided by the 363 Acquirer relating to Dealer’s increased sales expectations contemplated in
Section 2 above, In addition, upon Dealer’s written request, the 363 Acquirer shall coordinate with, and
provide to, GMAC (or such other floor plan provider designated by Dealer), updated sales expectations

ard other information necessary for GMAC (or such other floor plan provider designated by Dealer) to
act upon Dealer’s request for additional floor plan fimding. '

ivity, During the remaming term of the Dealer Agreements (the “Exclugivity Perind™),
Deater shell actvely and continoously conduct Dealership Opegations oaly for the Existing Model Lines
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at the premises authorized for the conduct of Dealership Qperations under the Dealer Agreements (the
“Deslership Premises™). During the Bxclusivity Period, the Dealership Premises may not be used for any
purpose other than Dealership Operations for the Existing Model Lines {inchuding, but not limited to, the
sale, display, storage and/or service of vehicles not approved by the Dealer Agreements, other than as
specifically contemplated by the term “Dealership Operations™) without the express prior written consent
of GM or the 363 Acquirer, which consent may be granted or withheld in GM’s or the 363 Acquirer’s
sole discretion. In the event that Dealer currently operates any non-GM dealership on the Deatership
Premises, Dealer shall cease all non-GM Dealership Operations at the Dealership Premises on or before
December 31, 2009. Notwithstanding anything to the contrary in the Dealer Agreements, state law or
otherwise, if Dealer fails to cure any defavit under this Section 4 within thitty (30) days after written
notice of default from GM or the 363 Acquirer, GM or the 363 Acquirer shall be entitled to all of their

regredies as set forth in Section 8 below, including without limitation, the right to terminate the Dealer
Agreements.

3. No Protest, In connection with GM's restructuring plan and consolidation of the dealer
network, GM intends that GM and the 363 Acquirer bave a dealer network consisting of fewer, stronger
and more properly located dealers atlowing for higher through-put and enhanced business potential,

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

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

{c} Dealer recognizes that it may have some cfaim, demand, or cause of action of
which it is unaware and unsuspecting which it is giving up porsuant to this Section 5. Dealer
further recognizes that ¥t may have some loss or damiepe now knows that could have
corstquences or resolls not now known or suspected, which # s giving up pursusst to this:
Secvon 5. Dealer sxpressly ntends that 1t shall be forever deprived of any such claim, demand,

-
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cause of action, loss, or damage and understands that it shall be prevented and precluded from
asserting any such claim, demand, cause of action, loss, or damage.

{d) Dealer acknowledges that, upon a breach of this Section 5 by Dealer, the
determination of the ¢xact amount of damages would be difficult or impossible and would not
restore GM or the 363 Acquirer to the same position they would occupy in the absence of breach.
As a resubt of the foregoing, any such breach shall absolutely entitle GM and the 363 Acquirer to
arl immediate and permanent injunction to be issued by any court of competent jurisdiction,
preciuding Dealer from contesting GM’s or the 363 Acquirer’s application for injunctive relief
and prohibiting any ferther act by Dealer in vielation of this Section 5. In addition, GM and the
363 Acquirer shall have all other equitable rights in connection with a breach of this Section $ by
Dealer, including, without limitation, the right to specific performance,

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

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

{a) Deales, for itself, the other Dealer Parties, hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsosver (specifically including any claims which are pending in any cour,
administrative agency or board or under the mediation process of the Dealer Agreements),
whether known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which
Dealer or anyone claiming through or under Dealer may have as of the date of the execution of
this letter agreemeni against the GM Parties, arising out of or relating to (i) the Dealer
Agreements or this letter sgreement, (ii) any predecessor agreement(s), (iif) the operation of the
dealership for the Existing Model Lines, (iv) any facilities agreements, including withowt
limitation, any claims refated to or arising out of dealership facilities, locations or requirements,
Stendards for Excellence (“SFE”) related payments or bonuses (except that GM or the 363
Acquirer shall pay any SFE funds due the Dealer for the second (2™} quarter of 2009), and any
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Dealer Agreements, or (v} any other events, transactions, claims, discussions or
eircumstances of any kind arising in whole or in part prior to the offective date of this letter
agreement, provided, however, that the foregoing release shall not extend to (x) reimbursement to
Dealer of unpaid warranty claims if the transactions giving rise to such claims occurred within
ninety (90) days prior to the date of this letter agreement, (y) the payment to Dealer of any
incentives currently owing to Dealer or any amounts cumently owing to Dealer in its Open
Account, or {z) any claims of Dealer pursuant o Article 17.4 of the Dealer Agreements, all of
which amounts described in (x) - (2} above of this sentence shall be subject to setoff by GM or
the 363 Acqnirer of ary amouns due or to become due to either or any of their Affiliates,

{b) As set forth above, GM reaffirms the indemnification provisions of Article 17.4 of

the Dealer Agreements and specifically agrees that such provisions apply to all new Motor
Vehicles sold by Dealer.

(c) Dealer, for itself, and the other Deafer Parties, hereby agrees not to, at any time, sue,
prowst, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i} any Claim that is covered by the release provision in subparagraph {a)
above, or (i) any Claim that is based upon, related 1o, arising from, or otherwise commected with
the assignment of the Desler Agresments by OM to the 157 Acguirer in the 363 Sale or an
aflegation that snch &%%gﬁﬁ%%ﬁi is void, voldable, otherwise ?ﬁﬁﬁfﬂ?ﬁ%&i}%j viotates any
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applicable law or contravenes any agreement. Any breach of the foregoing shall absolutely
entitie GM and the 363 Acquirer to an immediate and permanent injunction to be issued by any
court of competent jurisdiction, precluding Desler from contesng GM’s or the 363 Acquirer’s
application for injunctive relief and prohibiting any further act by Dealer in violation of this
Section 6. Io addition, GM and the 363 Acquirer shall have all other equitable rights in
connection with a breach of this Section 6 by Dealer, including, without limitation, the right to
specific performance.

(d) Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, Habiities, losses, damages,
and expenses (including, without limitation, reasonable attormeys® fees and costs) which may be
imposed upon or incurred by the GM Parties, or any of them, arising from, relating to, or caused
by Dealer’s (or any other Dealer Parties™) breach of this letter agreement or Dealer’s execution or
delivery of or performance under this letter agreement. “Affiliate” means, with respect to any
Person (as defined befow), any Person that controls, is controlled by or is under common control
with such Person, together with its and their respective partners, venturers, directors, officers,
stockholders, agents, employees and spouses. “Person” means an individual, partnership, limjted
Hability company, association, corporation or other entity. A Person shall be presumed to have
control when. it possesses the power, directly or indirectly, to direct, o cause the direction of, the

management or policies of another Person, whether through ownership of voting securities, by
contract, or otherwise,

{¢) The terms of this Section 6 shall survive the termination of this letter agreement.

7. Compliance. In consideration for GM’s covenants and agreements set forth herein, including,

without limitation, the assignment of the Dealer Agreements in the 363 Sale, from and after the Effective
Date:

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

(b) Dealer shall continue 1o comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channet Agreements required as a resultof
GM’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this letter agreement shall control. The term “Channel Aereements” shall
mean agreements (other than the Dealer Agreements) between GM and Dealer imposing on
Dealer obligations with respect 1o its Dealership Uperations under the Dealer Agreemems,
including, without limitation, obligations to relocate Dealership Operations, to construct or
renovate facilities, not to proiest establishment or relocation of other GM dealerships, to conduct
eXclusive Dealership Operations under the Dealer Agreements, or to meet certain sales
performance standards (ss a condition of receiving or retaining payments from GM or otherwise).
Channel Agreements may be entitled, without limitation, “Summary Agreements,” “Agreements
and Busmess Plan® “Exclusive Use Agreements,” “Performance Agreements,” “No-Protest
Agreements,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the term “Channel Agreemnent” shall not mean or rafer to £) any
fermination agresment of any kind with respect to the Dealer Agreement between Dealer and GM
{each a “Termination Agreement™), (i) any performance sgreement of any kind between Dealer
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and GM {(each & “Performance Agreement™), or (1ii) any agreement between Dealer {or any
Affiliate of Dealer) and Argonaut Holdings, Inc., a2 Delaware corporation and wholly-owned
subsidiary of G (“AHI™), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease™ (and Dealer shall comply with all of the
terms of such agreements with AHIE). Dealer acknowiedges that GIM shall be entitied, at its
option, to move to reject any currently outstanding Termination Agreements or Performance
Apgreements in the Bankruptcy Case. By executing this letter agreement, Dezler agrees not to, at
ary time, sue, protest, institwte or assist in institwing any proceeding in any court or
administrative proceading, or otherwise assert any objection or protest of any kind with respect to
GM’s rejection of such Termination Agreements or Performance Agreements.

{c) Dealer shall (1} comply with the essential brand elements set forth in any
subsequently published guidelines frorm GM or the 363 Acquirer, and (i) increase its floor plan
capability to accommodate the increased sales and inventory expectations contemplated in
Sections 2 and 3 above.

8. DBreach and Remedies. In retumn for the consideration provided by GM herein, in the avent of
" Dealer’s breach of the Dealer Agreements, as supplemented by this letter agreement, GM and the 363
Acquirer shall have all of its rights and remedies under the Dealer Agreements, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may terminate the Dealer Agreements, as
supplemented by this leter agreement, upon written notice to Dealer of not less than thirty {30} days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a replacement dealer sales and service
agreement upon the termination by its terms of the Dealer Agreements, as supplemented by this letter
agreement. In the event that either Dealer or the 363 Acquirer terminates the Dealer Agreements, as
supplememed by this letter agreement, afier the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement as set forth above, then (x) GM or the 363 Acquirer shall
provide Dealer with termination assistance solely as set forth in Section 152 of the Dealer Agreements
* (excluding any facility assistance pursuant to Section 15.3 of the Dealer Agreements), and (y) Dealer

waives all other rights under the Dealer Agreements, a5 supplemented by this letter agreement, and any
applicable state laws, rules or regulations regarding termination notice, termination rights, termination
assistance, facility assistance or other termination rights.

9. Miscellaneous,

{a) Dealer and the individual(s) executing this letter agreement on behalf of Dealer
hereby jointly and severally represent and warrant to GM that this letter agreement has been duly
authorized by Degler and that all necessary corporate action has been taken and all necessary

corporaie approvals have been obtained in connection with the execution and delivery of and
performance under this letter agreement,

(by This letter agreement shall supplement the Dealer Agreements as of the Effective
Date and shall be effective through the remainder of the term of the Dealer ﬂgrgemenis which
shall expire a0 later than QOctober 31, 2010,

{c} Except as supplemented by this letter agreement {including all exhibits, schedules
and addendums to this letter agreement), the Deuler Agreements shall remain in full force and
effect as writien. Additionally, the Dealer Agreements, as referenced in any other document that

the parties have executed, shall mean the Dealer Agreements as supplemented by this letter
agreemesnt.



{(d) This letier agreement may be executed in counterparts, each of which when signed by

all of the parties hereto shall be deemed an original, bet all of which when tzken together shall
constituie one agresment.

(e) The Dealer Agreements, as supplemented by this letter agreement, shall benefit and
be binding upon (i} to the extent permitted by this letter agreement, any replacement or successor
dealer as referred to in the Dealer Agreements, as supplemented by this letier agreement, and any
successoss of assigns, and (i1) any of GM's or the 363 Acquirer’s successors or assigns. Without

limiting the generality of the foregoing, after the 363 Sale occurs, this letfer agreement shall
benefit and bind the 363 Acquirer. '

{fy The parties o this letter agreemsnt have been represented, or have hed the
opportunity to be represented, by counsel and have been advised, or have had the opportunity to
be advised, by counsel as to their rights, duties and relinquishments hereunder and under
applicable law. In execufing this lettzr agreement, Dealer acknowledges that ifs decisions and
actions are entirely voluntary and free from any duress. '

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

(h} By executing this letter agreement, Dealer herby consems and agrees that the
Bankmiptey Court shalf retain full, complete and exchssive jurisdiction to interpret, enforce, and
adjudicate disputes concemning the terms of this letter agreement and any other matter related
thereto. The terms of this Section %(h) shall survive the termination of this letter agreemaent.

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

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

(X} This Iet{er agréement shall constitute an agreement, executed by authorized
representatives of the parties, supplementing the Dealer Agreements as contemplated by Section
17.11 thereof. This letrer agreement shall be deemed withdrawn and shall be noll and void and of
no further force or effect unless this letter agreement is executed fully and property by Dealer and
is received by GM on or before June 12, 2069,

S R A
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Please indicate your approval of, and agreement with respect to, the matters set forth in this letter
agreement by signing where provided below and returning it to GM for execution in the enclosed, self-
addressed Federal Express envelope,

GENERAL MOTORS CORPORATION

By

Aunthorized Representative

APPROVED AND AGREED TO THIS
___ DAY OF JUNE, 2009

By:

Name:
Title:

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

x%-
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General Motors Corporation

June 8, 2009

Via Federal Express
To All GM Dealers in the US Who Received a Participation Agreement:

o chalongi t, A i icstd hen we von you the Juse 1 2009 lener sgrestmen
unpreceden: challenging As we when we sent you the , etter sgresmeant
(the “Participation Agreement”), GM wants your deslership to be part of GM's future and our whole focus
is to try to improve, together, the GM doaler network, We are gratified that, through Monday, June 8, we
have already received over half or 2,200 signed Participation Agreements back from dealems, indicating
broad dealer support of our objectives for the dealer netwark.

We have, however, received thoughtful and insightful questions and comments from individual
dealers, the NADA and the National Dealer Council (the *NDC™) regarding the Participation Agreemont, In
response, we have had discussions with the NADA and the NDC. As a result of those discussions, we are
writing to provide clarity on several pointa addressed in the Participation Agreement, as well as to amend
certain terms and conditions of the Participation Agreement. Again, our whole focus here is to work with
GM dealers to insure that both GM and the dealer body are dest positioned to compete in this challenging
environment and more importantly in the future,

1. Before we address specific portions of the Participation Agreement affocted by this letter, it is
important that our dealer body fully understands our reasoning for the Participstion Agreerment. Given the
overall consolidation of GM's dealer network, improved and award winning product offerings by GM, and
an acticipated improving US vehicle market over the next few years, dealers will have significant
opportunities to increase salos. These sales increases are necessary to OM and the dealer networka’ viability
over the jong term. Our intent is %o assist dealers as much as passible to sell high quality vehicles and
provide the best customer service in the industry, Our expectation for GM dealers is that they will perform
to OM’s sales and customer satisfaction requirements and, over time, improve their sales performance in
line with incraesed market opportunities. In order to meet and exceed GM's expectations with respect to
sales and customer gatisfection, dealers must have up-to-date, competitive facilities that are properly
imaged. Further, dealers must align their facilities by GM's channel strategy to the fullest extent possible
and eliminate non-GM line makes from their showrooms 1o place the proper customer focus on the Chevy,
BG or Cadillac channels.

2. Dealers, the NADA and the NDC have raised understandable questions sbout exactly how the
sales expectations would be determined. We explained that we were unable o provide specific answers for
individual dealerships now given thet we don’t yet know how many dealers will sign Participation
Agreements and be part of our GM dealer network and footprint in the future. However, the process GM
intends to uge is to work with individual GM dealers to develop specific market plans, sales objectives and
plana to meet or exceed those sales objectives over time. By working with our dealers on this critical issue,
we expect that our dealers will not only maintain current sales levels, but will increase sales beyond thase




lovels nocessary for the visbility of GM’s dealer network. In terms of our process, at some point in the first
quarter of 2010, we will hold a GM Reinvention business plan meeting with each dealer executing &
Participation Agreement. At this meeting GM's channe! representatives and the dealer wiil agree upon
appropriate sales targets given the new dealer footprint in the market and other factors, including, but not
limited to, dealer's competitive position in the market, dealer’s historical market share, and dealer’s market
opportunity. We anticipate that this process will be substantially the same as the methods used by GM and
deslers 10 got sales targets in the past. It is expected that the increased sales expectations will be
implemented for the second half of the 2010 or 2011 calendar year. In addition, if the overall US vehicle
market is operating well below forocast at that time, such information will be factored into the calculations

for the dealer’s sales expectations.

3. It addition to the questions regarding sales expectations, GM received questions regarding
inventory expectations. Simply put, GM needs dealers to order adequate inventory to meet or exceed
expected sales performence requirements determined by GM and dealer at the GM Reinvention business
plan meeting. If the dealer is meoting sales expeciations, there will be no reason for GM to question the
dealer's ordering practices or luventory levels. If the dealer is not meeting or exceeding sales expectations,
and ordering practices or inventory levels are contributing to this problem, GM needs the dusler’s
commitment to work diligently to address the situstion. This issuc is addressed in the Participation
Agreoment. On the other hand, if product svailability is an issue, GM will work with the dealer to try to
address that issue as well,

4, On the issue of exclusivity, it is assumed that the dealer will remove non-GM brands from the
GM showroom by December 31, 2009 as provided in the Participation Agreoment and will operate 8
showroom exclusive to GM products going forward. GM reserves the right to require in certain markets that
dealer provide completely exclusive GM facilities on the dealership premises going forward. Of course, you
have our commitment to work with you reasonably (1) to datermine whether your dealership premises will
be exclugive GM and (2) if you cannot reasonably taoct the agreed date or dates for exclusivity. It is not
our intent to be unreasonable or onerous with respect to exclusivity requirements, but to clearly provide an
excellent customer experionce for our mutual customers and to help increase sales of GM brands. While
most continuing GM dealers operate out of exoellent, imaged facilities, there are those that coutinue to
opersie out of dated, non-competitive facilities that do not properly represent GM's brands, This is not
good for the desler, GM or the other dealers in the same market. If a dealer’s facility is not compliant,
GM's channel representative and the dealer will mest aud agree on the appropriate action to be taken by GM
and the dealer. GM is fully aware of the current difficult conditions in the market, and any request by GM
for dealers to invest in their facilities will taks into account the realities of the market. To address the
foregoing, we are hereby smending Section 4 of the Participation Agreement to delete the existing third
sentence and insert the following In its place:

“In the event that Dealer currently operatea any non-GM dealership on the Dealership Premises,
Dealer shall cease all non-GM Dealership Operations in the GM showroom at the Dealership
Premises, on or before December 31, 2009, and Dealer and GM will meet as soon as practical but
in all svents by the end of 2009, to reascnsbly determine and mutually agree whether ar not and
the sxtent to which non-GM Deslership Operations may continue on the Dealership Premises
other than the GM showroom.”

In addition we are hereby amending Section 4 of the Participation Agreement to delete the existing fourth
sentence snd insert the following in its place:




“If Dealer fails to corply with its commitnjents under this Section 4, GM or the 363 Aquirer shall
be entitled to all of their remedies pursuant o Article 13.2 of the Dealer Agreement.”

5, In terms of waiving the right to protedt in certain limited circumstances, we have frankly
received & good deal of comment on this provision| First, we are well aware of the provisions of state
franchise Iaws and a dealer's right to protest certain rk actions. Accordingly, we drafted this provision
to only apply within o limited time frame and ide the six mile provision set forth in the Dealer
Agreement. The intent wes to provide GM and our the flexibility to move quickly during this period
given the dramatically different dealer footprint. t is essential for GM and the dealer body that this
flexibility is built into the Participation Agreement ia order to securs a strong, vibrant dealer network now
and in the future without the nesd to resort to the titne consuming and costly protest procedures within the
state process. However, GM does not intead to use this provision to increase the number of same line make
dealers in & particular market over the number that exist today, This was 8 major concern of dealers, the
NADA, snd the NDC. To address this issue, we are hereby amending Section 5 of the Participstion
Agreement by adding the following sentence at the end of Section 5(a) thereof:

“Notwithstanding the foregoing, Dealer is not waiving any protest rights whatsoever in the event
that GM seeks to increase the number of dealerships for the Existing Model Line(s) in Dealer's
contractual ares of responsibility from the mmnber that are located in that area as of the date of

this letter agreement,”
Again, while it is important that GM retain flexibility in this area, GM believes such activity will be limited.

6. A nurnber of concerns have been raised regarding the breach provision of the Participation
Agreement, While it is appropriats that GM have remedies in the event of a breach by dealers of the Dealer
Agroemant,GMismtlwﬁngwwmmwmywuwwtbrthosededmmﬁnga
Participation Agreement. Quite the opposite. We have spent considerable time, energy and money trying to
retein your dealership in the network. However, to address certain concems of the dealers, the NADA, and
the NDC that the breach provision of the Participation Agreement would override state law protections for
dealers, GM has agreed to delete that provision from the Participation Agreement and rely on the terms of
the Dealer Agreement and state law in connection with any breach of the Dealer Agreement, as
supplemented by the Participation Agreement, by desler, Accordingly, Section 8 of the Participation
Agreement is hereby deleted in its entirety and sll other terms of the Participation Agreement, a8 modified
by this lstter agreement, inoluding the numbering of all sections, shall rermain in full force and effoct.

7. Finally, a number of ¢concerns have been mised about the choice of law provisions in Section
9(g) of the Participation Agreement. Accordingly, the choice of law provisions of Section 9(g) are hereby
deleted and such provisions are replaced by the choice of law provision contained in Article 17.12 of the
Desler Agreement, the terms of which are specifically incorporated by reference and agreement into the
Participation Agreement. In addition, Section 9(h) is hereby modified such that ail terms of Section 9(h)
after the words “letter agreement’ are stricken and removed from the Participation Agreement.

8. If you have aiready executed and retumed to GM your Participation Agreement, please
execute this letter and return it v GM on or before Juns 15, 2009, and the terms of this letter shall be
incorporated into the Participation Agreement. If you have not executed snd returned your Participation
Agreement to GM, please note the deadline for doing so remains June 12, 2009. Please exscute the
Participetion Agreement and return it to GM on or before June 12, 2009, and also sign and return this




letter by June 15, 2009. We have enclosed a return Federal Express envelope, addressed 1o GM, for your
convenience.

1 would like to personally congratulate you on being selected to move forward with the new GM.
With our innovetive and award winning product line for Chevrolet, Buick, Cadillac and GMC, and the

strongest deslers in the GM network, we have an extraordinary opportunity to win in the market and creats
bothgreutb:wdmdﬁtmhiuvﬂua,uwenanhudnmthatwﬁ}mmmﬁcavmud. I am honored t0

be working with you in this mission.
Sincerely,

Mark LaNeve, GMNA Vice President of Vehiele,
Sales, Service and Murketing

ACKNOWLEDGED AND AGREED TO BY:

.

By:

Name:
Title:




General Motors Corporation
June 1, 2009

V1A Federal Expross

This letter is to advise you that the Pontias, Cadiflac Dealer Apgreements between GM and vour dealer
company will not be continued by GM on a long-term basis. This is a difficult step, but one that is part of GM's
court supervised restructuring efforts. Subject to bankruptcy court approval, we are willing to assist you in winding
down your Pontiac, Cadillac dealership operations to allow for the sale of new vehicle and other inventores in ap
orderly fashion. In order for us to provids you with this assistance, you must execute, and GM must receive, the

snclosed agreement on or before June 12,2009,

In summary and subiect to barllcruptey court approval, the enclosed agreement, which you should carefully
read, provides:

* For the termination of the Dealer Agreements no earlier than January 1, 2010 and no lzater than October
31,2010

* For the assignment and assumption of the Dealer Agreements, as supplemented by the enclosed
agreement, by a purchaser of certain assets of GM in the bankruptey (the "363 Acquirer™)

+ For the payment of financial assistance in insallments in connection with the orderly winding down of
your Pontiac, Cadillac operations

* For the waiver of any other termination assistance of any kind

* For a release of claims against GM, the 363 Acquirer and their related parties

* For dealership operations to continue Dursuant to the Dealer Agreements, as supplemented by the
enclosed agreement, through the effective date of termination of the Dealer Agreements, except that
you shall not be entitled fo order any new vehicles from GM or the 353 Acquirer

Given that the enclosed agreement provides your dealership with the ability to wind-dewn the Pontiac,
Cadillac dealership operations on an orderly basis, we recommend vou carefully consider executing the agreement.

short court deadlires in the bankruptey process, we must receive the enclosed agreement on or before June 12,

agreement execnted by you on or before June 1 2, 2008, GM will 2pply to the bankTuptcy court to reject vour Dealer
Agreenuents. If we reject the Dealer Agreements, we cannot offer any wind-down or termination assistance in
camnection with such Dealer Agreements.

While these are challenging and unprecedented economic circumstances in the industry, we are pleased that
we are able to offer you the enclosed agreement to allow you o wind down vour Pontiac, Cadillac dealership
business and to sell your Pontiac, Cadillac new Motor Vehicle inventory in an orderly fashion,

If you bave any questions, please direct them to the Dealer Call Center at 877.868.8071.

Sincerely,

GENERAL MOTORS CORPORATION



WIND-DOWN AGREEMENT

THIS WIND-DOWN AGREEMENT (this “Agreement™) is made and entered into as of the 1st
day of June, 2009, by and between {"Dealer™}, and
GENERAL MOTORS CORPORATION (“Gm ).

RECITALS

A, Dealer and GM arc the parties to Dealer Sales and Service Agreements (the “Dealer
Agreements™) for Pontiac, Cadillac motor vehicles {the “Exigting Model Lines™). Capitalized terms not
otherwise defined in this Agreement shall have the definitions set forth for such terms in the Dealer

Agrecments.

B. GM is the debtor and debtor-in-possession in a bankruptcy case (the “Bankruptey Case™)
pending in the United States Bankruptcy Court for the Southern District of New York (the “Bankrupicy
Court™), having filed 2 voluntary petition under Chapter 11 of Title 11 of the United States Code {the

“Bankruptcy  Code™. No trustes has been appointed and GM is operating its business as
debtor-in-possession.

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

D. GM has considered moving and may, at its option, move to reject the Dealer Agreements
in the Bankruptcy Case, as permitted under the Bankruptcy Code, unless Dealer executes and delivers this
Agreement to GM on or before June 12, 2009.

E. In return for the payments set forth hersin and GM’s willingness not to pursue the
immediate rejection of the Dealer Agreement in the Bankruptcy Case, Dealer desires to enter into this
Agreement (i) to allow Dealer, among other things, to wind down its Dealership Operations in an orderly
tashion (specifically including the sale of all of Dealer’s new Motor Vehicles), (i} to provide for Dealer’s
voluntary termination of the Dealer Agreements, GM’s payment of certain monetary consideration to
Dealer, and Dealer’s covenants regarding its continuing Dealership Operations under the Dealer
Agreements, as supplemented by the terms of this Agreement (the “Subject Dealership Operations™, and
(i1i) to provide for Dealer’s relesse of GM, the 363 Acquirer and their related parties from any and all
liability arising out of or connected with the Dealer Agreements, any predecessor agreement(s) thereto,
and the relationship between GM and Dealer relating to the Dealer Agreements, and any predecessor
agreement(s) thereto, all on the terms and conditions set forth herein.

COVENANTS

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

1. Assienment-363 Sale. Dealer acknowledges and agrees that GM has the tight, but not the
obligation, to seek to assign the Dealer A greements and this Agreement in the Bankruptey Case to the
363 Acquirer. As part of the 363 Sale, provided such sale cloges, GM may, in its sole discretion, assign
the Dealer Agreements and this Agreement to the 363 Acquirer. If GM elects to exercise its option to
assign the Dealer Apreements and this Agreement, Dealer specifically agrees to such assigmment and
agrees not 1o object to or protest any such assigniment.
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2. Termination of Dealer Agreement. Subject to the terms of Section 1 above:

(a) Dealer hereby covenants and agrees to conduet the Subject Dealership Operations
antil the effective date of termination of the Dealer Agrecments, which shall not ocour earlier
than January 1, 2010 or iater than October 31, 2010, under and in accordance with the terms of
the Dealer Agreements, as supplemented by the terms of this Agreement. Accordingly, Dealer
hereby terminates the Dealer Agreements by written agreement in accordance with Section 14.2
thereof, such termination 1o be effective on October 31, 2010. Notwithstanding the foregoing,
cither party may, at its option, elect to cause the effective date of termination of the Dealer
Agreements to occut (if not terminated earlicr as provided herein) on any date after December 31,
2009, and prior to October 31, 2010, upon thirty (30) days written notice to the other party, In
addition, and notwithstanding the foregoing, if Dealer has sold of all of its new Mator Vehicle
inventory on or before December 31, 2009 and wishes to terminate the Dealer Agreements prior
to January 1, 2010, Dealer may request that GM or the 363 Acquirer, zs applicable, approve such
termination and, absent other limiting circumstances, GM or the 363 Acquirer, as applicable,
shall not unreasonably withhold its consent to such termination request, subject to the terms of

this Agreement.

(b} Cencurrently with its termination of the Dealer Agreements, Dealer hereby conveys
to GM or the 363 Acquirer, as applicable, a non-exclusive right to use Dealer’s customer lists and
service records for the Subject Dealership Operations, and within ten (10) days following GM’s
or the 363 Acquirer’s, as applicable, written request, Dealer shall deliver to GM or the 363
Acquirer, as applicable, digital computer files containing copies of such lists and records. Such
right of use shall include without limitation the right fo communicate with and solicit business
and information from customers identified in such lists and records and to assign such
non-exclusive right to third parties without thereby relinquishing its own right of use.

3. Payment to Dealer.

{a) Subject 1 Sections | and 2 above, in consideration of (i) Dealer’s execution and
delivery to GM of this Agreement, (ii} Dealer'’s agreement to sell its new Motor Vehicle
inventory as set forth below, and (i) the termination of the Dealer Agreements by written
agreement in accordance with Section 14.2 thereof (as set forth in Section 2 of this Agreement),
GM or the 363 Acquirer, as applicable, shall pay, or cause to be paid, to Dealer the sum of
$70,000 (the “Wind-Down Payment Amount™), subject to the terms herein. This payment is
consideration solely for Dealer’s covenants, releases and waivers set forth herein, and Dealer’s
transfer to GM or the 363 Acquirer, as applicable, of a non-exclusive right to use the customer
lists and service records.

(b) GM shall pay twenty-five percent (25%) of the Wind-Down Payment Amount (the

“Initial Payment Amount™ to Dealer by crediting Dealer’s open account maintained by GM on
the GM Dealer Payment System (the “QOpen Account™, in accordance with GM’s standard
practices, within ten (10} business days following the later of (i) GM’s receipt of any required
Bankruptey Court approvals, or (ii) full execution and delivery of this Agreement. GM or the 363
Acquirer, as applicable, shall pay the balance of the Wind-Down Payment Amount (the “Final
Pavment Amount”) tc Dealer, subject to the terms of this Agreement, by crediting Dealer’s Open
Account in accordance with its standard practices, within ten (10} business days after all of the
following have cccurred: (i} Dealer has sold all of its new Motor Vehicle inventory for the
Existing Model Lines prior to the termination of the Dealer Agreements, (i1} Dealer’s compliance
with all applicable bulk transfer, sales tax transfer or similar laws and the expiration of all time
periods provided therein, (iif) Dealer’s delivery to GM or the 363 Acquirer, as applicable, of
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certificates of applicable taxing authorities that Dealer has paid all sales, use, and other laxes or
evidence reasonably satisfactory to GM or the 363 Acquirer, as applicable, that GM or the 363
Acquirer, as applicable, will have no lability or obligation to pay any such taxes that may remain
unpaid, (iv) the effective date of termination of the Dealer Agreements in accordance with
Section 2(a) above, {(v) Dealer’s compliance with the terms of Section 4(c) below, {vi) GM’s or
the 363 Acquirer’s, as applicable, receipt of the fully executed Supplemental Wind-Down
Agreement in substantially the form attached hereto as Exhibit A (subject to inclusion of
information specific to Dealer’s Dealership Operations), and (vii) GM’s or the 363 Acquirer’s, as
applicable, receipt of any required Bankruptey Court approvals. GM or the 363 Acquirer, as
applicable, may, in its sole discretion, waive in writing any of the conditions for payment set forth
in the preceding sentence.

{c} In addition to any other setoff rights under the Dealer Agreements, payment of all or
any part of the Wind-Down Payment Amount may, in GM’s or the 363 Acquirer’s, as applicable,
reasonable discretion, be (i) reduced by any amount owed by Dealer to GM or the 363 Acquirer,
as applicable, or their Affiliates (as defined below), and/or (i) delayed in the event GM or the
363 Acquirer, as applicable, has a reasonable basis o believe that any party has or claims any
interest in the assets or properties of Dealer relating to the Subject Dealership Operations
including, but not limited to, all or any part of the Wind-Down Payment Amount {each, a
“Competing Claim™), in which event GM or the 363 Acquirer, as applicable, may delay payment
of all or any part of the Wind-Down Payment Amount until GM or the 363 Acqguirer, as
applicable, has received evidence in form and substance reasonably acceptable to it that all
Competing Claims have been fully and finally resolved.

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

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

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

(¢} Dealer shall eliminate or remove from the Dealership Premises afl Dealer-owned
signs (freestanding or not) for the Subject Dealership Operations within thirty (30) days following
the effective date of termination at no cost to either GM or the 363 Acquirer, as applicable.
Dealer understands and agrees that neither GM nor the 363 Acquirer, as applicable, will purchase
any Dealer-owned signs used in connection with the Subject Dealership Operations. Dealer
hereby waives any rights it may have to require either GM or the 363 Acquirer, as applicable, to
purchase any signs used or useful in connection with the Subject Dealership Operations. Dealer
shall provide, or shall cause the owner of the Dealership Premises to provide, GMDI access to the
Dealership Premises in order for GMDI to remove all GM signs leased to Dealer by GMDL
Dealer understands and agrees that the Wind-Down Pa ‘ment Amount was determined by GM in
part based on Dealer’s agreement that it will timely remove all signs for the Subject Dealership
Operations and will not require or atternpt fo require GM or the 363 Acquirer, as applicable, to
purchase any or all of such signs pursuant to the provisions of the Dealer Agreements or any
applicable statutes, regulations, or other laws.
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(d} Dealer expressly agrees that the provisions of Article 15 of the Dealer Agreements do
not, by their terms, apply to this termination.

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

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

5. Relegse:; Covenant Not to Sue; Indemnity.

(a) Dealer, for itself, its Affiliates and any of their respective members, partoers,
venturers, stockholders, officers, directors, employees, agents, Spouses, legal representatives,
successors, and assigns {collectively, the “Dealer Parties”), hereby releases, settles, cancels,
discharges, and acknowledges 1 be fully satisfied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
‘nature whatsoever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreements),
whether known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which
Dealer or anyone claiming through or under Dealer may have as of the date of the execution of
this Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, spouses, lsgal
representatives, successors or assigns (collectively, the “GM Parties™), arising out of ar relating to
(i) the Dealer Agreements or this Agreement, (ii) any predscessor agreement(s), (iii) the operation
of the dealership for the Existing Model Lines, (iv) any facilities agreements, including withow
limitation, any claims related to or arising out of dealership facilities, locations or requirements,
Standards for Excellence (“"SEE”) related pavments or bonuses (except that GM shall pay any
SFE payments due Dealer for the second (2™) quarter of 2009 and neither GM nor the 363
Acquirer, as applicable, shall collect any further SFE related payments from Dealer for the third
(3 quarter of 2009 or thereafter), and any representations regarding motor vehicle sales or
profits associated with Dealership Operations under the Dealer Agreements, or (v} any other
events, transactions, claims, discussions or circumstances of any kind arising in whole or in part
prior 10 the effective date of this Agreement, provided, however, that the foregoz‘ng release shall
not extend 1o (x) reimbursement 1o Dealer of unpaid warranty claims if the transactions giving
rise to such claims occurred within ninety (80) days prior the date of this Agreement, (v) the
payment to Dealer of any incentives currenily owing to Dealer or any amounts currently owing 1o
Dealer in its Open Account, or (z) any claims of Dealer pursuant {o Section 17.4 of the Dealer
Agreements, all of which amounts described in (x) - (2) above of this sentence shall be subject to
setoff by GM or the 363 Acquirer, as applicable, of any amounts due or to become due to either
or any of its Affiliates. GM or the 363 Acquirer, as applicable, shail not charge back to Dealer

date six {6} months following payment, or (B} the effective date of termination, except that GM
or the 363 Acquirer, as applicable, may make charge-backs for false, fraudulent or
unsubstantiated claims within two (2) years of payment.

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

4

14 THIS DOCUMENT SHALL BE NULL AND VOIN IF NNT £ermrrrre v e - .



{c) Dealer, for itself, and the other Dealer Parties, hereby agrees not to, at any time, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i} any Claim that is covered by the release provision in subparagraph (z)
above or (ii) any claim that is based upon, related to, arising from, or otherwise connected with
the assignment of the Dealer Agreement or this Agreement by GM to the 363 Acquirer in the 363
Sale, if any, or an allegation that such assignment is void, voidable, ctherwise unenforceable,
violates any applicable law or contravenes any agreement. As a resuft of the foregoing, any such
breach shall absolutely entitle GM or the 363 Acquirer, as applicable, to an immediate and
permanent injunction to be issued by any court of competent jurisdiction, precluding Dealer from
contesting GM’s or the 363 Acquirer’s, as applicable, application for injunctive relief and
prohibiting any further act by Dealer in violation of this Section 7. In addition, GM or the 363
Acquirer, as applicable, shall have alf other equitable rights in connection with a breach of this
Section 7 by Dealer, including, without [imitation, the right to specific performance,

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

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

6. Subject Dealership Operations. From the effective date of this Agreement untl the
effective date of termination of the Dealer Agreements {which shall not occur prior to January 1, 2010,

subject to Section 2(a) above):

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

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

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

(d) In addition to all other matters set forth herein, the following portions of the Dealer
Agreements shall not apply; Sections 6.1 and 6.3.1 (concerning ordering of new Motor Vehicles),
Article & (Training), Article 9 (Review of Dealer’s Performance), Sections 12.2 and 12.3
(Changes in Management and Ownership), Article 15 (Termination Assistance), and Article 16
(Dispute Resolution),

(e} Except as expressly otherwise set forth herein, the terms of the Dealer Agreements,
shall remain unmodified and in full force and effect,

7. No Protest,

{a) GM or the 363 Acquirer, as applicable, may desire to relocate or establish
representation for the sale and service of the Existing Model Lines in the vicinity of Dealer's
Dealership Premises identified in the Dealer Agreements. In consideration of GM’s and the 363
Acquirer’s, as applicable, covenants and obligations herein, Dealer covenants and agrees that it
will not commence, maintain, or prosecute, or cause, encourage, or advise to be commenced,
maintained, or prosecuted, or assist in the prosecution of any action, arbitration, mediation, suit,

- proceeding, or claim of any kind, before any court, administrative agency, or other tribunal or

dispute resolution process, whether federal, state, or otherwise, to challenge, protest, prevent,
impede, or delay, directly or indirectly, any establishment or relecation whatsoever of motor
vehicle dealerships for any of the Existing Model Lines,

(b} Dezler, for itself and for each and all of the other Dealer Parties, hereby releases
and forever discharges the GM Parties, from any and all past, present, and futere claims,
demands, rights, causes of action, judgments, executions, damages, liabilities, costs, or expenses
(including, without limitation, attorneys’ fees) which they or any of them have or mi ght have or
acquire, whether known or unknown, actual or contingent, which arise from, are related to, or are
associated in any way with, directly or indirectly, the establishment or relocation of any of such

Existing Model Lines,

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

(d3 Dealer acknowledges that, upon a breach of this Section 7 by Dealer, the
determination of the exact amount of damages would be difficult or impossible and would not
restore GM or the 363 Acquirer, as applicable, to the same position it would occupy in the
abserce of breach. As a result of the foregoing, any such breach shalf absolutely entitle GM or
the 363 Acquirer, as applicabie, to an immediate and permanent injunction to be jssued by any
court of competent jurisdiction, preciuding Dealer from contesting GM’s or the 363 Acquirer’s,
as applicable, application for injunctive relief and prohibiting any further act by Dealer in

&




violation of this Section 7. Inm addition, GM or the 363 Acquirer, as applicable, shall have all
other equitable rights in connection with a breach of this Section 7 by Dealer, inciuding, without
limitation, the right to specific performance.

8. Dug Authoritv. Dealer and the individoal(s) executing this Agreement on behalf of Dealer
hereby jointly and severally represent and warrant to GM that this A greement has been duly awthorized by
Dealer and that all necessary corporate action has been taken and all fecessary corporate approvals have
been obtained in connection with the execution and delivery of and performance under this Agreement.

9. Confidentiality. Dealer hersby agrees that, without the prior written consent of GM or the
363 Acquirer, as applicable, it shall not, except as required by law, disclose 10 any person {other than its
agents or employees having a need to know such information in the conduct of their duties for Dealer,
which agents or employees shall be bound by a similar undertaking of confidentiality) the terms or
conditions of this Agreement or any facts relating hereto or to the underlying transactions.

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

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

12. Effectiveness. This Agreement shall be deemed withdrawn and shall be null and void and of
no further force or effect unless this Agreement is executed fully and properly by Dealer and is received
by GM on or before June 12, 2009,

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

14, Other Agreements.

{a} Dealer shall continue to comply with all of its obligations under Channel Agreements
{a3 defined below} betweern GM and Dealer, provided that GM or the 363 Acquirer, as applicable,
and Dealer shall enter into any amendment or modification to the Channel Agreements required
as a result of GM’s restructuring plan, in a form reasonably satisfactory to GM or the 363
Acquirer, as applicable. In the event of any conflict between the terms of the Channel
Agreements and this Agreement, the terms and conditions of this Agreement shall control.

(b} The term “Channel Agreements” shall mean any agreement (other than the Dealer
Agreements} between GM and Dealer imposing on Dealer obligations with respect to its
Dieatership Operations under the Dealer Agreements, including, without limitation, obligations to
relocate Dealership Operations, to construct or renovate facilities, not to protest establishment or
relocation of other dealerships, to conduct exclusive Dealership Operations under the Dealer
Agreements, or to meet certain sales performance standards (as a condition of receiving or
retaining payments from GM or the 363 Acquirer, as applicable, or otherwise). Channel
Agreements may be entitled, without fimitation, “Summary Agreement,” “Agreement and
Business Plan,” “Exclusive Use Agreement,” “Performance Agreement,” “No-Protest
Agreement,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”

7
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Notwithstanding the foregoing, the term “Channel Agreement” shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
(sach a “Termination Agreement™), (ii) any performance agreement of any kind between Dealer
and GM {each a “Performance Agreement™), or {iil} any agreement between Dealer (ot any
Affiliate of Dealer) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (“AHI™), including, without limitation, any agreement entitled “Master Lease
Agresment,” “Prime Lease,” or “Dealership Sublease™ (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move {o reject any currently outstanding Termination Agreements or Performance
Agreements in the Bankruptcy Case. By executing this letter agreement, Dealer agrees not o, at
any time, sue, protest, institute or assist m instituting any proceeding in any cowrt or
administrative proceeding, or otherwise assert any objection or protest of any kind with respect o
GM’s rejection of such Termination Agreements or Performance Agreements.

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

or Dealer’s Affiliates.

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

16. Counterparts. This Agreement may be executed in counterparts, each of which when si gned
by all of the parties hereto shall be deemed an original, but all of which when taken together shall
constitute one agreement,

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

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

{Signature Page Follows]
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IN WITNESS WHEREOQF, Dealer and GM have executed this Agreement as of the day and year
first above written.

By:

Name:
Title:

GENERAL MOTORS CORPORATION

By

Authorized Representative

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



EXHIBIT A
SAMPLE SUPPLEMENTAL WIND-DOWN AGREEMENT

THIS SUPPLEMENTAL WIND-DOWN AGREEMENT (this “Agreement™ is made and entered

into as of the day of .20, by , &
(“Degaler”), for the use and benefit of .a CGM™) and
,a corporation (“363 Acquirer™).
RECITALS
A, Dealer and GM are parties to Dealer Sales and Service Agreements for ___ motor
vehicles (the “Dealer Agreements™).
B. Dealer and GM are parties to that certain Wind-Down Agreement dated June __, 2009

(the “Original Wind-Down Agreement™). All injtially capitalized terms not otherwise defined herein shail
have the meanings ascribed to such terms in the Original Wind-Down Agreement.

C. HF DEALER AGREEMENTS ASSIGNED TO THE 363 ACQUIRER]IGM
assigned all of its righy, title and interest in the Dealer Agreements and the Original Wind-Down

Agreement to the 363 Acqairer.]

D, Pursuant to the Original Wind-Down Agreement, Dealer agreed to terminate and cancel
the Dealer Agreements and all rights and continuing interests therein by written agreement and to release
GM and its related parties from any and all liability arising out of or connected with the Dealer
Agreements, any predecessor agreement(s} thereto, and the relationship between [GM or the 363
Acquirer] and Dealer relating 1o the Dealer Agreements, and any predecessor agreement(s) thereto, on
the terms and conditions set forth herein, intending to be bound by the terms and conditions of this

Agreement,

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

COVENANTS

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

1. Termination of Dealer Agreements.

(a) Dealer hereby terminates the Dealer Agreements by written agreement in accordance
with Section 14.2 thereof. The effective date of such termination shall he W20 .

(b) Dealer shall timely pay all sales taxes, other taxes and any other amounts due 1o
creditors, arising out of the operations of Dealer.

(¢) Dealer shall be entitled to receive the Final Pavment Amount in accordance with the
terms of the Original Wind-Down Agreement,

14 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUYED BY DEALER AND RECEIVED BY GM ON OX BEFORE
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Z. Release; Covenant Not to Sue; Indemnity.

{a} Dealer, for itself, its Affiliates and any of their respective members, partners,
venturers, stockholders, officers, directors, employees, agents, spouses, legal representatives,
successors, and assigns (collectively, the “Dealer Parties™), hereby releases, settles, carncels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
iiabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in any cour,
administrative agency or board or under the mediation process of the Dealer Agreements),
whether lmown or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims™), which
Desler or anyone claiming through or under Dealer may have as of the date of the execution of
this Agreement against GM, the 363 Acquirer, their Affiliates or any of their respective members,
partners, venturers, stockholders, officers, directors, employees, agents, spouses, legal
representatives, successors or assigns {collectively, the “GM Parties™), arising out of or relating to
(i) the Dealer Agreements or this Agreement, (il any predecessor agreement(s), (iil) the operation
of the dealership for the Existing Model Lines, (iv) any facilities agreements, including without
limitation, any claims related to or arfsing out of dealership facilities, locations or requirements,
Standards for Excelience (“SFE™) related payments or bonuses {except that the 363 Acquirer shall
pay any SFE payments due Dealer for the second (2™) quarter of 2009 and the 363 Acguirer shall
not collect any further SFE related payments from Dealer for the third (3 quarter of 2009 or
thereafter), and any representations regarding motor vehicle sales or profits associated with
Dealership Operations under the Dealer Agreements, or {v) any other events, fransactions, claims,
discussions or circumstances of any kind arising in whole or in part prior to the effective date of
this Agrecment, provided, however, that the foregoing release shall not extend to
{x) reimbursement to Dealer of unpaid warranty claims if the transactions giving nise to such
claims occurred within ninety (90) days prior the date of this Agreement, (y) the payment to
Dealer of any incentives currently owing to Dealer or any amounts currently owing to Dealer in
its Open Account, or (2} any claims of Dealer pursuant to Section 17.4 of the Dealer Apgreements,
all of which amounts described in {x) - () above of this sentence shall be subject to setoff by GM
of any amounts due or to becomne due to GM or any of its Affiliates. GM shall not charge back to
Dealer any warranty claims approved and paid by GM prior to the effective date of tetmination,
as described in Section 1 above, after the later to occur of (A} the date six (6) months following
payment, or (B) the effective date of termination, except that GM may make charge-backs for
false, fraudulent or unsubstantiated claims within two (2} years of payment.

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

(¢} Dealer shall indemnify, defend and hold the GM Parties harmless, from and against
any and all claims, demands, fines, penalties, suits, causes of action, liabilities, losses, damages,
costs of settlement, and expenses (including, without limitation, reasonable attomeys’” fees and

14 THIS POCUMENT SHALL BE NULL AND ¥OID IF NOT EXECUTED BY DEALER AND RECEIVED BY €M ON OR BEFORE
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costs} which may be imposed upon or incurred by the GM Parties, or any of them, arising from,
relating to, or caused by Dealer’s {or any other Dealer Parties’) breach of this Agreement or
Dealer’s execution or delivery of or performance under this Agreement. “Affiliate” means, with
respect 10 any Person (as defined below), any Person that controls, is controlled by or is under
common control with such Person, together with its and their respective partners, venturers,
directors, officers, stockholders, agents, employees and spouses. “Person™ means an individual,
partmership, limited liability company, association, corporation or other entity. A Person shall be
presumed 1o have control when it possesses the power, directly or indirectly, to direct, or cause
the direction of, the management or policies of another Person, whether through ownership of
voting securities, by contract, or otherwise.

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

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

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

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

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

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

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

[Signature Page Follows]

14 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUYED BY DEALER AND RECEIVED BY GM ON OR BEFORE
JUNE 12 2009 OR IF TIFA T BB T ANMES A MU TOTIAN bt vms 11t 1 oen s oo s+



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

By: )
Name:
Title:

14 THIS DOCUMENT SHALL BE NULL AND VOID IFNOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR BEFORE
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CHAPTER 2009-93

Committee Substitute for Committee Substitute for
Committee Substitute for Senate Bill No. 2630

An act relating to motor vehicle dealerships; amending s. 320.64, F.S.;
revising provisions prohibiting certain acts by a motor vehicle manu-
facturer, factory branch, distributor, or importer licensed under
specified provisions; revising conditions and procedures for certain
audits; making rebuttable a presumption that a dealer had no actual
knowledge and should not have known that a customer intended to
export or resell a motor vehicle; clarifying a dealer’s eligibility re-
quirements for licensee-offered program bonuses, incentives, and
other benefits; requiring certain payments if a termination, cancel-
lation, or nonrenewal of a dealer’s franchise is the result of cessation
of manufacture or distribution of a line-make or a bankruptcy or
reorganization; amending s. 320.642, F.S.; revising provisions for
establishing an additional motor vehicle dealership in or relocating
an existing dealer to a location within a community or territory
where the same line-make vehicle is presently represented by a
franchised motor vehicle dealer or dealers; revising requirements for
protests; amending s. 320.643, F.S.; revising provisions for a trans-
fer, assignment, or sale of franchise agreements; prohibiting rejec-
tion of proposed transfer of interest in a motor vehicle dealer entity
to a trust or other entity, or a beneficiary thereof, which is estab-
lished for estate-planning purposes; prohibiting placing certain con-
ditions on such transfer; revising provisions for a hearing by the
department or a court relating to a proposed transfer; amending s.
320.696, F.S.; revising warranty responsibility provisions; providing
for severability; amending s. 320.771, F.S.; conforming provisions
relating to certificate of title requirements for recreational vehicle
dealers; providing an effective date.

Be It Enacted by the Legislature of the State of Florida:

Section 1. Subsections (10), (25), (26), and (36) of section 320.64, Florida
Statutes, are amended, and subsection (38) is added to that section, to read:

320.64 Denial, suspension, or revocation of license; grounds.—A license
of a licensee under s. 320.61 may be denied, suspended, or revoked within
the entire state or at any specific location or locations within the state at
which the applicant or licensee engages or proposes to engage in business,
upon proof that the section was violated with sufficient frequency to estab-
lish a pattern of wrongdoing, and a licensee or applicant shall be liable for
claims and remedies provided in ss. 320.695 and 320.697 for any violation
of any of the following provisions. A licensee is prohibited from committing
the following acts:

(10)(a) The applicant or licensee has attempted to enter, or has entered,
into a franchise agreement with a motor vehicle dealer who does not, at the
time of the franchise agreement, have proper facilities to provide the ser-

1
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Ch. 2009-93 LAWS OF FLORIDA Ch. 2009-93

vices to his or her purchasers of new motor vehicles which are covered by
the new motor vehicle warranty issued by the applicant or licensee.

(b) Notwithstanding any provision of a franchise, a licensee may not
require a motor vehicle dealer, by agreement, program, policy, standard, or
otherwise, to-relocate; to make substantial changes, alterations, or remodel-
ing to, or to replace a motor vehicle dealer’s sales or service facilities unless
the licensee’s requirements are reasonable and justifiable in light of the
current and reasonably foreseeable projections of economic conditions, fi-
nancial expectations, and the motor vehicle dealer’s market for the licensee’s
motor vehicles.

(©)®) A licensee may, however, consistent with the licensee’s allocation
obligations at law and to its other same line-make motor vehicle dealers,
provide to a motor vehicle dealer a commitment to supply allecate additional
vehicles or provide a loan or grant of money as an inducement for the motor
vehicle dealer to relocate; expand 1mprove remodel alter or renovate its
facilities 1f : 3 bo-t :

visions of the commltment are merease—uweh&ele—al—leeat}en—the—lean—e%

3 : 3 3 m-must-be contalned in a

rltlng wp}tteﬁ—agpeemeﬁt voluntarlly agzeed to entelced—l-nte by the dealer
and are must-be made available, on substantially similar terms, to any of
the licensee’s other same line- make dealers in this state who Voluntarilv
agree to make a substantially similar facility expansion, improvement, re-

modeling, alteration, or renovation with-whom the licensee offers to-enter
into-such-an-agreement.

(d) Except as provided in paragraph (c), subsection (36), or as otherwise
provided by law, this subsection does not require a licensee to provide finan-
cial support for, or contribution to, the purchase or sale of the assets of or
equity in a motor vehicle dealer or a relocation of a motor vehicle dealer
because such support has been provided to other purchases, sales, or reloca-

tions.

L)(c—) A licensee or its common entltv mav sha-l-l not mthheld—a—benus—

#aneh*sed—dealeics—m—th}s—state—fipem—elc take or threaten to take any actlon
that is unfair or adverse to a dealer who does not enter into an agreement
with the licensee pursuant to paragraph (c) (b).
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Ch. 2009-93 LAWS OF FLORIDA Ch. 2009-93

(f)e) This subsection does Paragraphs(a)and (b)de not affect any con-

tract between a licensee and any of its dealers regarding relocation, expan-
sion, improvement, remodeling, renovation, or alteration which exists on the
effective date of this act.

(g) A licensee may set and uniformly apply reasonable standards for a
motor vehicle dealer’s sales and service facilities which are related to up-
keep, repair, and cleanliness.

(h) A violation of paragraphs (b) through (g) is not a violation of s. 320.70
and does not subject any licensee to any criminal penalty under s. 320.70.

(25) The applicant or licensee has undertaken an audit of warranty,
maintenance, and other service-related payments or incentive payments,
including payments to a motor vehicle dealer under any licensee-issued
program, policy, or other benefit, which previously have been paid to a motor
vehicle dealer in violation of this section or has failed to comply with any of
its obligations under s. 320.696. An applicant or licensee may reasonably
and periodically audit a motor vehicle dealer to determine the validity of
paid claims as provided in s. 320.696. Audits Audit of warranty, mainte-
nance, and other service-related payments shall enly be performed by an
applicant or licensee only during for the 1-year period immediately following
the date the claim was paid. Audit of incentive payments shall only be for
an 18-month period immediately following the date the incentive was paid.

After such time periods have elapsed, all warranty, maintenance, and other
service-related payments and incentive payments shall be deemed final and

incontrovertible for any reason notwithstanding any otherwise applicable
law, and the motor vehicle dealer shall not be subject to any charge-back or

repayment. An applicant or licensee may deny a claim or, as a result of a
timely conducted audit, impose a charge-back against a motor vehicle dealer

for warranty, malntenance, or other service- related payments or 1ncent1v
pavments onlv if An-a ant ot >

the apphcant or hcensee can show that the Warrantv, malntenance or other

service-related claim or incentive claim was false or fraudulent or that the
motor vehicle dealer failed to substantially comply with the reasonable
written and uniformly applied procedures of the applicant or licensee for
such repairs or incentives. An applicant or licensee may not charge a motor
vehicle dealer back subsequent to the payment of a warranty, maintenance,
or service-related claim or incentive claim unless, within 30 days after a
timely conducted audit, a representative of the applicant or licensee first
meets in person, by telephone, or by video teleconference with an officer or
employee of the dealer designated by the motor vehicle dealer. At such
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meeting the applicant or licensee must provide a detailed explanation, with
supporting documentation, as to the basis for each of the claims for which
the applicant or licensee proposed a charge-back to the dealer and a written
statement containing the basis upon which the motor vehicle dealer was
selected for audit or review. Thereafter, the applicant or licensee must pro-
vide the motor vehicle dealer’s representative a reasonable period after the
meeting within which to respond to the proposed charge-backs, with such
period to be commensurate with the volume of claims under consideration,
but in no case less than 45 days after the meeting. The applicant or licensee
is prohibited from changing or altering the basis for each of the proposed
charge-backs as presented to the motor vehicle dealer’s representative fol-
lowing the conclusion of the audit unless the applicant or licensee receives
new information affecting the basis for one or more charge-backs and that
new information is received within 30 days after the conclusion of the timely
conducted audit. If the applicant or licensee claims the existence of new
information, the dealer must be given the same right to a meeting and right
to respond as when the charge-back was originally presented. After all
internal dispute resolution processes provided through the applicant or li-
censee have been completed, the applicant or licensee shall give written
notice to the motor vehicle dealer of the final amount of its proposed charge-
back. If the dealer disputes that amount, the dealer may file a protest with
the department within 30 days after receipt of the notice. If a protest is

timely filed, the department shall notify the applicant or licensee of the
filing of the protest and the applicant or licensee may not take any action
to recover the amount of the proposed charge-back until the department

renders a final determination, which is not subject to further appeal, that
the charge-back is in compliance with the provisions of this section. In any

hearing pursuant to this subsection, the applicant or licensee has the burden

of proof that its audit and resulting charge-back are in compliance with this
subsection.

(26) Notwithstanding the terms of any franchise agreement, including
any licensee’s program, policy, or procedure, the applicant or licensee has
refused to allocate, sell, or deliver motor vehicles; charged back or withheld
payments or other things of value for which the dealer is otherwise eligible
under a sales promotion, program, or contest; prevented a motor vehicle
dealer from participating in any promotion, program, or contest; or has
taken or threatened to take any adverse action against a dealer, including
charge-backs, reducing vehicle allocations, or terminating or threatening to
terminate a franchise because the dealer sold or leased a motor vehicle to
a customer who exported the vehicle to a foreign country or who resold the
vehicle, unless the licensee proves that the dealer knew or reasonably should
have known had-actual knowledge that the customer intended to export or
resell the motor vehicle. There is a rebuttable eenclusive presumption that
the dealer neither knew nor reasonably should have known of its customer’s
intent to export or resell the vehicle had-no-actualknowledge if the vehicle
is titled or registered in any state in this country. A licensee may not take
any action against a motor vehicle dealer, including reducing its allocations

or supply of motor vehicles to the dealer, or charging back a dealer for an
incentive payment previously paid, unless the licensee first meets in person,

by telephone, or video conference with an officer or other designated em-
ployee of the dealer. At such meeting, the licensee must provide a detailed
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explanation, with supporting documentation, as to the basis for its claim
that the dealer knew or reasonably should have known of the customer’s

intent to export or resell the motor vehicle. Thereafter, the motor vehicle
dealer shall have a reasonable period, commensurate with the number of

motor vehicles at issue, but not less than 15 days, to respond to the licensee’s

claims. If, following the dealer’s response and completion of all internal
dispute resolution processes provided through the applicant or licensee, the

dispute remains unresolved, the dealer may file a protest with the depart-
ment within 30 days after receipt of a written notice from the licensee that
it still intends to take adverse action against the dealer with respect to the
motor vehicles still at issue. If a protest is timely filed, the department shall

notify the applicant or licensee of the filing of the protest and the applicant
or licensee may not take any action adverse to the dealer until the depart-

ment renders a final determination, which is not subject to further appeal,
that the licensee’s proposed action is in compliance with the provisions of
this subsection. In any hearing pursuant to this subsection, the applicant
or licensee has the burden of proof on all issues raised by this subsection.

(836)(a) Notwithstanding the terms of any franchise agreement, in addi-
tion to any other statutory or contractual rights of recovery after the volun-
tary or involuntary termination, cancellation, or nonrenewal of a franchise,
falhng to pay the motor vehlcle dealer as pr0v1ded in paragraph (d) within

the followmg amounts

1. The net cost paid by the dealer for each new car or truck in the dealer’s
inventory with mileage of 2,000 miles or less, or a motorcycle with mileage
of 100 miles or less, exclusive of mileage placed on the vehicle before it was
delivered to the dealer.

2. The current price charged for each new, unused, undamaged, or unsold
part or accessory that:

a. Isin the current parts catalogue and is still in the original, resalable
merchandising package and in an unbroken lot, except that sheet metal may
be in a comparable substitute for the original package; and

b. Was purchased by the dealer directly from the manufacturer or dis-
tributor or from an outgoing authorized dealer as a part of the dealer’s initial
inventory.

3. The fair market value of each undamaged sign owned by the dealer
which bears a trademark or trade name used or claimed by the applicant or
licensee or its representative which was purchased from or at the request
of the applicant or licensee or its representative.

4. The fair market value of all special tools, data processing equipment,
and automotive service equipment owned by the dealer which:

a. Were recommended in writing by the applicant or licensee or its repre-
sentative and designated as special tools and equipment;

b. Were purchased from or at the request of the applicant or licensee or
its representative; and
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c. Are in usable and good condition except for reasonable wear and tear.

5. The cost of transporting, handling, packing, storing, and loading any
property subject to repurchase under this section.

(b) If the termination, cancellation, or nonrenewal of the dealer’s fran-

chise is the result of the bankruptcy or reorganization of a licensee or its
common entity, or the result of a licensee’s plan, scheme, or policy, whether

or not publicly declared, which is intended to or has the effect of decreasing
the number of, or eliminating, the licensee’s franchised motor vehicle deal-
ers of a line-make in this state, or the result of a termination, elimination
or cessation of manufacture or reorganization of a licensee or its common
entity, or the result of a termination, elimination, or cessation of manufac-
ture or distribution of a line-make, in addition to the above payments to the

dealer, the licensee or its common entity, shall be liable to and shall pay the
motor vehicle dealer for an amount at least equal to the fair market value

of the franchise for the line-make, which shall be the greater of the value
determined as of the day the licensee announces the action that results in
the termination, cancellation, or nonrenewal, or the value determined on the
day that is 12 months before that date. Fair market value of the franchise

for the line-make includes only the goodwill value of the dealer’s franchise
for that line-make in the dealer’s community or territory.

(c)®) This subsection does not apply to a termination, cancellation, or
nonrenewal that is implemented as a result of the sale of the assets or
corporate stock or other ownership interests of the dealer.

(d) The dealer shall return the property listed in this subsection to the
licensee within 90 days after the effective date of the termination, cancella-
tion, or nonrenewal. The licensee shall supply the dealer with reasonable
instructions regarding the method by which the dealer must return the
property. Absent shipping instructions and prepayment of shipping costs
from the licensee or its common entity, the dealer shall tender the inventory
and other items to be returned at the dealer’s facility. The compensation for
the property shall be paid by the licensee or its common entity simulta-

neously with within 60-days-after the tender of inventory and other items,
provided that, if the dealer does not have has clear title to the inventory and
other items and is not in a p051t10n to convey that tltle to the licensee,

a—seeum—ty—mte%est—(;he—h@ensee—nwmake payment for the propertv belnar
returned may be made jointly to the dealer and the holder of any the security
interest.

(38) The applicant or licensee has failed or refused to offer a bonus,
incentive, or other benefit program, in whole or in part, to a dealer or dealers
in this state which it offers to all of its other same line-make dealers nation-
ally or to all of its other same line-make dealers in the licensee’s designated
zone, region, or other licensee-designated area of which this state is a part,
unless the failure or refusal to offer the program in this state is reasonably
supported by substantially different economic or marketing considerations

than are applicable to the licensee’s same line-make dealers in this state.
For purposes of this chapter, a licensee may not establish this state alone
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as a designated zone, region, or area or any other designation for a specified
territory. A licensee may offer a bonus, rebate, incentive, or other benefit

program to its dealers in this state which is calculated or paid on a per
vehicle basis and is related in part to a dealer’s facility or the expansion,
improvement, remodeling, alteration, or renovation of a dealer’s facility.
Any dealer who does not comply with the facility criteria or eligibility re-
quirements of such program is entitled to receive a reasonable percentage
of the bonus, incentive, rebate, or other benefit offered by the licensee under
that program by complying with the criteria or eligibility requirements
unrelated to the dealer’s facility under that program. For purposes of the
previous sentence, the percentage unrelated to the facility criteria or re-
quirements is presumed to be “reasonable” if it is not less than 80 percent
of the total of the per vehicle bonus, incentive, rebate, or other benefits
offered under the program.

A motor vehicle dealer who can demonstrate that a violation of, or failure
to comply with, any of the preceding provisions by an applicant or licensee
will or can adversely and pecuniarily affect the complaining dealer, shall be
entitled to pursue all of the remedies, procedures, and rights of recovery
available under ss. 320.695 and 320.697.

Section 2. Subsections (1) and (3) of section 320.642, Florida Statutes, are
amended to read:

320.642 Dealer licenses in areas previously served; procedure.—

(1) Any licensee who proposes to establish an additional motor vehicle
dealership or permit the relocation of an existing dealer to a location within
a community or territory where the same line-make vehicle is presently
represented by a franchised motor vehicle dealer or dealers shall give writ-
ten notice of its intention to the department. The Such notice shall state:

(a) The specific location at which the additional or relocated motor vehi-
cle dealership will be established.

(b) The date on or after which the licensee intends to be engaged in
business with the additional or relocated motor vehicle dealer at the pro-
posed location.

(c) The identity of all motor vehicle dealers who are franchised to sell the
same line-make vehicle with licensed locations in the county and er any
contiguous county to the county where the additional or relocated motor
vehicle dealer is proposed to be located.

(d) The names and addresses of the dealer-operator and principal inves-
tors in the proposed additional or relocated motor vehicle dealership.

Immediately upon receipt of the such notice the department shall cause a
notice to be published in the Florida Administrative Weekly. The published
notice shall state that a petition or complaint by any dealer with standing
to protest pursuant to subsection (3) must be filed not more than 30 days
from the date of publication of the notice in the Florida Administrative
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Weekly. The published notice shall describe and identify the proposed de-
alership sought to be licensed, and the department shall cause a copy of the
notice to be mailed to those dealers identified in the licensee’s notice under
paragraph (c).

(3) An existing franchised motor vehicle dealer or dealers shall have
standing to protest a proposed additional or relocated motor vehicle dealer
when where the existing motor vehicle dealer or dealers have a franchise
agreement for the same line-make vehicle to be sold or serviced by the
proposed additional or relocated motor vehicle dealer and are physically
located so as to meet or satisfy any of the following requirements or condi-
tions:

(a) If the proposed additional or relocated motor vehicle dealer is to be
located in a county with a population of less than 300,000 according to the
most recent data of the United States Census Bureau or the data of the
Bureau of Economic and Business Research of the University of Florida:

1. The proposed additional or relocated motor vehicle dealer is to be
located in the area designated or described as the area of responsibility, or
such similarly designated area, including the entire area designated as a
multiple-point area, in the franchise agreement or in any related document
or commitment with the existing motor vehicle dealer or dealers of the same
line-make as such agreement existed upon October 1, 1988;

2. The existing motor vehicle dealer or dealers of the same line-make
have a licensed franchise location within a radius of 20 miles of the location
of the proposed additional or relocated motor vehicle dealer; or

3. Any existing motor vehicle dealer or dealers of the same line-make can
establish that during any 12-month period of the 36-month period preceding
the filing of the licensee’s application for the proposed dealership, the such
dealer or its predecessor made 25 percent of its retail sales of new motor
vehicles to persons whose registered household addresses were located
within a radius of 20 miles of the location of the proposed additional or
relocated motor vehicle dealer; provided the such existing dealer is located
in the same county or any county contiguous to the county where the addi-
tional or relocated dealer is proposed to be located.

(b) If the proposed additional or relocated motor vehicle dealer is to be
located in a county with a population of more than 300,000 according to the
most recent data of the United States Census Bureau or the data of the
Bureau of Economic and Business Research of the University of Florida:

1. Any existing motor vehicle dealer or dealers of the same line-make
have a licensed franchise location within a radius of 12.5 miles of the loca-
tion of the proposed additional or relocated motor vehicle dealer; or

2. Any existing motor vehicle dealer or dealers of the same line-make can
establish that during any 12-month period of the 36-month period preceding
the filing of the licensee’s application for the proposed dealership, such
dealer or its predecessor made 25 percent of its retail sales of new motor
vehicles to persons whose registered household addresses were located
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within a radius of 12.5 miles of the location of the proposed additional or
relocated motor vehicle dealer; provided such existing dealer is located in
the same county or any county contiguous to the county where the additional
or relocated dealer is proposed to be located.

Section 3. Section 320.643, Florida Statutes, is amended to read:
320.643 Transfer, assignment, or sale of franchise agreements.—

(1)(a) Notwithstanding the terms of any franchise agreement, a licensee
shall not, by contract or otherwise, fail or refuse to give effect to, prevent,
prohibit, or penalize or attempt to refuse to give effect to, prohibit, or penal-
ize any motor vehicle dealer from selling, assigning, transferring, alienating,
or otherwise disposing of its franchise agreement to any other person or
persons, including a corporation established or existing for the purpose of
owning or holding a franchise agreement, unless the licensee proves at a
hearing pursuant to a complaint filed by a motor vehicle dealer under this
section that the such sale, transfer, alienation, or other disposition is to a
person who is not, or whose controlling executive management is not, of good
moral character or does not meet the written, reasonable, and uniformly
applied standards or qualifications of the licensee relating to financial quali-
fications of the transferee and business experience of the transferee or the
transferee’s executive management. A motor vehicle dealer who desires to
sell, assign, transfer, alienate, or otherwise dispose of a franchise shall
notify, or cause the proposed transferee to notify, the licensee, in writing,
setting forth the prospective transferee’s name, address, financial qualifica-
tions, and business experience during the previous 5 years. A licensee who
receives such notice may, within 60 days following such receipt, notify the
motor vehicle dealer, in writing, that the proposed transferee is not a person
qualified to be a transferee under this section and setting forth the material
reasons for such rejection. Failure of the licensee to notify the motor vehicle
dealer within the 60-day period of such rejection shall be deemed an ap-
proval of the transfer. No such transfer, assignment assign, or sale shall be
valid unless the transferee agrees in writing to comply with all requirements
of the franchise then in effect, but with the ownership changed to the trans-
feree.

(b) A motor vehicle dealer whose proposed sale is rejected may, within
60 days following such receipt of such rejection, file with the department a
complaint for a determination that the proposed transferee has been re-
jected in violation of this section. The licensee has the burden of proof with
respect to all issues raised by the such complaint. The department shall
determine, and enter an order providing, that the proposed transferee is
either qualified or is not and cannot be qualified for specified reasons, or the
order may provide the conditions under which a proposed transferee would
be qualified. If the licensee fails to file such a response to the motor vehicle
dealer’s complaint within 30 days after receipt of the complaint, unless the
parties agree in writing to an extension, or if the department, after a hear-
ing, renders a decision other than one disqualifying the proposed transferee,
the franchise agreement between the motor vehicle dealer and the licensee
is shall be deemed amended to incorporate such transfer or amended in
accordance with the determination and order rendered, effective upon com-
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pliance by the proposed transferee with any conditions set forth in the
determination or order.

(2)(a) Notwithstanding the terms of any franchise agreement, a licensee
shall not, by contract or otherwise, fail or refuse to give effect to, prevent,
prohibit, or penalize, or attempt to refuse to give effect to, prevent, prohibit,
or penalize, any motor vehicle dealer or any proprietor, partner, stockholder,
owner, or other person who holds or otherwise owns an interest therein from
selling, assigning, transferring, alienating, or otherwise disposing of, in
whole or in part, the equity interest of any of them in such motor vehicle
dealer to any other person or persons, including a corporation established
or existing for the purpose of owning or holding the stock or ownership
interests of other entities, unless the licensee proves at a hearing pursuant
to a complaint filed by a motor vehicle dealer under this section that the such
sale, transfer, alienation, or other disposition is to a person who is not, or
whose controlling executive management is not, of good moral character. A
motor vehicle dealer, or any proprietor, partner, stockholder, owner, or other
person who holds or otherwise owns an interest in the motor vehicle dealer,
who desires to sell, assign, transfer, alienate, or otherwise dispose of any
interest in such motor vehicle dealer shall notify, or cause the proposed
transferee to so notify, the licensee, in writing, of the identity and address
of the proposed transferee. A licensee who receives such notice may, within
60 days following such receipt, notify the motor vehicle dealer in writing that
the proposed transferee is not a person qualified to be a transferee under
this section and setting forth the material reasons for such rejection. Failure
of the licensee to notify the motor vehicle dealer within the 60-day period
of such rejection shall be deemed an approval of the transfer. Any person
whose proposed sale of stock is rejected may file within 60 days of receipt
of such rejection a complaint with the department alleging that the rejection
was in violation of the law or the franchise agreement. The licensee has the
burden of proof with respect to all issues raised by such complaint. The
department shall determine, and enter an order providing, that the pro-
posed transferee either is qualified or is not and cannot be qualified for
specified reasons; or the order may provide the conditions under which a
proposed transferee would be qualified. If the licensee fails to file a response
to the motor vehicle dealer’s complaint within 30 days of receipt of the
complaint, unless the parties agree in writing to an extension, or if the
department, after a hearing, renders a decision on the complaint other than
one disqualifying the proposed transferee, the transfer shall be deemed
approved in accordance with the determination and order rendered, effective
upon compliance by the proposed transferee with any conditions set forth in
the determination or order.

b) Notwithstanding paragraph (a), a licensee may not reject a proposed
transfer of a legal, equitable, or beneficial interest in a motor vehicle dealer
to a trust or other entity, or to any beneficiary thereof, which is established
by an owner of any interest in a motor vehicle dealer for purposes of estate
planning, if the controlling person of the trust or entity, or the beneficiary,
is of good moral character.

(3) A licensee may not condition any proposed transfer under this section
upon a relocation of a dealer, construction of any addition or modification
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to, or any refurbishing or remodeling of any dealership structure, facility,
or building of the existing motor vehicle dealer, or upon any modification of
the existing franchise agreement, except for the change of ownership.

(4)3) During the pendency of any such hearing, the franchise agreement
of the motor vehicle dealer shall continue in effect in accordance with its
terms. The department shall expedite any determination requested under
this section.

(5)4) Notwithstanding the terms of any franchise agreement, the accept-
ance by the licensee of the proposed transferee shall not be unreasonably
withheld. For the purposes of this section, the refusal by the licensee to
accept, in a timely manner, a proposed transferee who satisfies the criteria
set forth in subsection (1) or subsection (2) is presumed to be unreasonable.

(6)5) It shall be a violation of this section for the licensee to reject or
withhold approval of a proposed transfer unless the licensee can prove in
any court of competent jurisdiction in defense of any claim brought pursuant
to s. 320.697 that, in fact, the rejection or withholding of approval of the
proposed transfer was not in violation of or precluded by this section and was
reasonable. The determination of whether such rejection or withholding was
not in violation of or precluded by this section and was reasonable shall be
based on an objective standard. Alleging the permitted statutory grounds by
the licensee in the written rejection of the proposed transfer shall not protect
the licensee from liability for violating this section.

Section 4. Subsection (6) of section 320.696, Florida Statutes, is amended
to read:

320.696 Warranty responsibility.—
(6) A licensee shall not recover or attempt to recover, directly or indi-

rectly, any of its costs for compensating a motor vehicle dealer under this
section 1 dinc b de e me or-eliminating ole m-thi tate o 1

Section 5. If any provision of this act or the application thereof to any

person or circumstance is held invalid, the invalidity does not affect other
provisions or applications of the act which can be given effect without the
invalid provision or application, and to this end the provisions of this act are
severable.

Section 6. Subsection (10) of section 320.771, Florida Statutes, is
amended to read:
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320.771 License required of recreational vehicle dealers.—

(10) EVIDENCE OF TITLE REQUIRED.—

(a) The licensee shall also have in his or her possession for each new

(b) For each used recreational vehicle in the possession of a licensee and
offered for sale by him or her, the licensee either shall have in his or her
possession or control a duly assigned certificate of title from the owner in
accordance with the provisions of chapter 319, or a registration certificate
if the used recreational vehicle was previously registered in a nontitle state,
from the time when the vehicle is delivered to the licensee and offered for
sale by him or her until it has been disposed of by the licensee, or shall have
reasonable indicia of ownership or right of possession, or shall have made
proper application for a certificate of title or duplicate certificate of title in
accordance with the provisions of chapter 319. A dealer may not sell or offer
for sale a vehicle in his or her possession unless the dealer satisfies the
requirements of this subsection. Reasonable indicia of ownership shall in-
clude a duly assigned certificate of title; in the case of a new vehicle, a

manufacturer’s certificate of origin issued to or reassigned to the dealer; a
consignment contract between the owner and the dealer along with a secure
power of attorney from the owner to the dealer authorizing the dealer to
apply for a duplicate certificate of title and assign the title on behalf of the

owner; a court order awarding title to the vehicle to the dealer; a salvage
certificate of title; a photocopy of a duly assigned certificate of title being

held by a financial institution as collateral for a business loan of money to
the dealer (“floor plan”); a copy of a canceled check or other documentation

evidencing that an outstanding lien on a vehicle taken in trade by a licensed
dealer has been satisfied and that the certificate of title will be, but has not

yet been, received by the dealer; a vehicle purchase order or installment
contract for a specific vehicle identifying that vehicle as a trade-in on a
replacement vehicle; or a duly executed odometer disclosure statement as

required by Title IV of the Motor Vehicle Information and Cost Savings Act
of 1972 (Pub. L. No. 92-513, as amended by Pub. L. No. 94-364 and Pub. L.

No. 100-561) and by 49 C.F.R. part 580 bearing the signatures of the titled

owners of a traded-in vehicle.

Section 7. This act shall take effect upon becoming a law.
Approved by the Governor May 28, 2009.
Filed in Office Secretary of State May 28, 2009.
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