HEARING DATE AND TIME: July 13, 2009 at 9:00 a.m. (Eastern Time)
OBJECTION DEADLINE: July 6, 2009 at 4:00 p.m. (Eastern Time)

JENNER & BLOCK LLP

919 Third Avenue, 37th Floor
New York, New Y ork 10022-3908
Telephone: (212) 891-1600
Facsimile: (212) 891-1699
Patrick J. Trostle

Heather D. McArn

330 North Wabash Avenue

Chicago, Illinois 60611-7603

Telephone: (312) 222-9350

Facsimile: (312) 527-0484

Joseph P. Gromacki (admitted pro hac vice)
Daniel R. Murray (admitted pro hac vice)

Proposed Special Counsel for Debtors
and Debtors in Possession

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre Chapter 11 Case No.
GENERAL MOTORSCORP,, etal., 09-50026 (REG)
Debtors. (Jointly Administered)
_______________________________________________________________ X

NOTICE OF DEBTORS MOTION PURSUANT TO 11 U.S.C. 8365
TO REJECT CERTAIN PROMOTIONAL SERVICESAGREEMENT

PLEASE TAKE NOTICE THAT:

PLEASE TAKE NOTICE that upon the annexed Motion, dated June 19, 2009
(the “Motion™), of General Motors Corporation and its affiliated debtors, as debtors and debtors
in possession (the “Debtors’), for an order, pursuant to section 365, of title 11, United States
Code to reject that certain promotional services agreement between Chevrolet Motor Division,
Genera Motors Corporation and Reed Exhibitions, dated February 7, 2009 (the “Executory

Contract”), as more fully set forth in the Motion, a hearing will be held before the Honorable
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Robert E. Gerber, United States Bankruptcy Judge, in Room 621 of the United States
Bankruptcy Court for the Southern District of New Y ork, One Bowling Green, New Y ork, New
Y ork 10004, on July 13, 2009 at 9:00 a.m. (Eastern Time), or as soon thereafter as counsel
may be heard.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Motion must be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and the
Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court (a)
electronically in accordance with General Order M-242 (which can be found at
www.nysb.uscourts.gov) by registered users of the Bankruptcy Court’ s filing system, and (b) by
all other partiesin interest, on a 3.5 inch disk, preferably in Portable Document Format (PDF),
WordPerfect, or any other Windows-based word processing format (with a hard copy delivered
directly to Chambers), in accordance with General Order M-182 (which can be found at
www.nysb.uscourts.gov), and served in accordance with General Order M-242, and on (i) Well,
Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New Y ork, New Y ork
10153 (Attn: Harvey R. Miller, Esg., Stephen Karotkin, Esg., and Joseph H. Smolinsky, Esq.)
and Jenner & Block, LLP, 330 North Wabash Avenue, Chicago, Illinois 60611-7603 (Attn:
Daniel R. Murray, Esg.); (ii) the Debtors, c/o General Motors Corporation, 300 Renaissance
Center, Detroit, Michigan 48265 (Attn: Lawrence S. Buonomo, Esq.); (iii) Cadwalader,
Wickersham & Taft LLP, attorneys for the United States Department of the Treasury, One World
Financial Center, New York, New York 10281 (Attn: John J. Rapisardi, Esg.); (iv) the United
States Department of the Treasury, 1500 Pennsylvania Avenue NW, Room 2312, Washington,
D.C. 20220 (Attn: Matthew Feldman, Esq.); (v) Vedder Price, P.C., attorneys for Export

Development Canada, 1633 Broadway, 47th Floor, New Y ork, New Y ork 10019 (Attn: Michael
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J. Edelman, Esg. and Michael L. Schein, Esg.); (vi) Kramer Levin Naftalis & Frankel LLP,
attorneys for the statutory committee of unsecured creditors, 1177 Avenue of the Americas, New
York, New York 10036 (Attn: Kenneth H. Eckstein, Esqg., Thomas Moers Mayer, Esg., Adam C.
Rogoff, Esg., and Gordon Z. Novod, Esg.); (vii) the International Union, United Automobile,
Aerospace and Agricultural Implement Workers of America (“UAW”), 8000 East Jefferson
Avenue, Detroit, Michigan 48214 (Attn: Daniel W. Sherrick, Esq.); (viii) Cleary Gottlieb Steen
& Hamilton LLP, attorneys for the UAW, One Liberty Plaza, New Y ork, New Y ork 10006
(Attn: James L. Bromley, Esq.); (xi) Cohen, Weiss and Simon LLP, attorneys for the UAW, 330
W. 42nd Street, New Y ork, New York 10036 (Attn: Babette Ceccotti, Esq.); (xii) the Office of
the United States Trustee for the Southern District of New Y ork (Attn: Diana G. Adams, Esq.),
33 Whitehall Street, 21st Floor, New Y ork, New Y ork 10004; (xiii) Reed Exhibitions, 383 Main
Avenue, Norwalk, CT 06851 (Attn: Ed Severa); and (xiv) the U.S. Attorney’s Office, SD.N.Y .,
86 Chambers Street, Third Floor, New Y ork, New Y ork 10007 (Attn: David S. Jones, Esqg. and
Matthew L. Schwartz, Esg.), so asto be received no later than July 6, 2009, at 4:00 p.m.

(Eastern Time) (the “Objection Deadling”).
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If no objections are timely filed and served with respect to the Motion, the
Debtors may, on or after the Objection Deadline, submit to the Bankruptcy Court an order
substantialy in the form of the proposed order annexed to the Motion, which order may be
entered with no further notice or opportunity to be heard offered to any party.

Dated: New York, New Y ork
June 19, 2009

JENNER & BLOCK LLP

By: /o Patrick J. Trostle

919 Third Avenue, 37th Floor
New York, New Y ork 10022-3908
Telephone: (212) 891-1600
Facsimile: (212) 891-1699
Patrick J. Trostle

Heather D. McArn

330 North Wabash Avenue

Chicago, Illinois 60611-7603

Telephone: (312) 222-9350

Facsimile: (312) 527-0484

Joseph P. Gromacki (admitted pro hac vice)
Daniel R. Murray (admitted pro hac vice)

Proposed Special Counsel for Debtors
and Debtors in Possession
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HEARING DATE AND TIME: July 13, 2009 at 9:00 a.m. (Eastern Time)
OBJECTION DEADLINE: July 6, 2009 at 4:00 p.m. (Eastern Time)

JENNER & BLOCK LLP

919 Third Avenue, 37th Floor
New York, New Y ork 10022-3908
Telephone: (212) 891-1600
Facsimile: (212) 891-1699
Patrick J. Trostle

Heather D. McArn

330 North Wabash Avenue

Chicago, Illinois 60611-7603

Telephone: (312) 222-9350

Facsimile: (312) 527-0484

Joseph P. Gromacki (admitted pro hac vice)
Daniel R. Murray (admitted pro hac vice)

Proposed Special Counsel for Debtors
and Debtors in Possession

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre Chapter 11 Case No.
GENERAL MOTORSCORP,, etal., 09-50026 (REG)
Debtors. (Jointly Administered)
_______________________________________________________________ X

DEBTORS MOTION PURSUANT TO 11 U.S.C. § 365
TO REJECT CERTAIN PROMOTIONAL SERVICESAGREEMENT

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

General Motors Corporation (*GM™) and its affiliated debtors, as debtors and
debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors’),
respectfully represent:

Relief Requested

1 Pursuant to section 365(a) of title 11 of the United States Code (the

“Bankruptcy Code”) and rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure

ERROR! NO PROPERTY NAME SUPPLIED.
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(the “Bankruptcy Rules’), the Debtors request authorization to reject that certain promotional
services agreement between Chevrolet Motor Division, General Motors Corporation and Reed
Exhibitions (the “ Counter party”), dated February 7, 2009 (the “Executory Contract”),
effective as of the date hereof. A copy of the Executory Contract is attached hereto as Exhibit
A. A proposed order (the “Order”) is attached hereto as Exhibit B.
Jurisdiction

2. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
88 157 and 1334. Thisisa core proceeding pursuant to 28 U.S.C. § 157(b). Venueis proper
before this Court pursuant to 28 U.S.C. 88 1408 and 1409.

The Executory Contract

3. The Debtors are currently undergoing a comprehensive review of their
executory contracts to determine which contracts to assume and which to reject. Because the
Debtors are in the process of selling substantially all of their assets and winding down their
remaining operations, the Debtors no longer require certain executory contracts for their
continued operations and will seek to reject those contracts that provide no meaningful value or
benefit to the Debtors’ estates. The Debtors have reviewed the Executory Contract that isthe
subject of this Motion and have determined, in the their sound business judgment, that
continuing the Executory Contract would be costly and would provide no corresponding benefit
or utility to the Debtors or their estates.

4, The Executory Contract is a promotional services agreement relating to
GM productsthat (i) will be sold by the Debtors pursuant to the contemplated sale of
substantially all of the Debtors' assetsto Vehicle Acquisition Holdings LLC, a purchaser

sponsored by the United States Department of the Treasury (the “363 Sal€”) or (ii) will be
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eliminated as part of the Debtors’ wind down process. Consequently, the Executory Contract is
not necessary for the administration of the Debtors' estates and maintaining the Executory
Contract would impose unnecessary costs and burdens on the Debtors' estates. The Debtors
have aso explored the possibility of marketing the Executory Contract, but have determined that
doing so would provide no meaningful benefit or value to the Debtors’ estates. Accordingly, the
Debtors submit this Motion to reject the Executory Contract.

5. The Debtors propose that the rejection of the Executory Contract be
effective as of Monday June 22, 2009, the date on which the Counterparty will receive notice of
the Motion via overnight mail.

Rejection of the Executory Contract 1s Supported by the
Debtors Business Judgment and Should Be Approved by the Court

6. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a
debtor in possession “subject to the court’ s approval, may assume or reject any executory
contract or unexpired lease of the debtor.” See also NLRB v. Bildisco & Bildisco, 465 U.S. 513,
521 (1984); Inre Lavigne, 114 F.3d 379, 386 (2d Cir. 1997). “[T]he purpose behind allowing
the assumption or rejection of executory contractsis to permit the trustee or debtor-in-possession
to use valuable property of the estate and to ‘ renounce title to and abandon burdensome

property.”” Orion Pictures Corp. v. Showtime Networks, Inc. (Inre Orion Pictures Corp.), 4 F.3d
1095, 1098 (2d Cir. 1993), cert. dismissed, 511 U.S. 1026 (1994).

7. Courts defer to a debtor’ s business judgment in rejecting an executory
contract or unexpired lease, and upon finding that a debtor has exercised its sound business
judgment, approve the regjection under section 365(a) of the Bankruptcy Code. See Bildisco &
Bildisco, 465 U.S. at 523 (recognizing the “business judgment” standard used to approve

rejection of executory contracts and unexpired leases); Nostas Assocs. v. Costich (InreKlein
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Seep Products, Inc.), 78 F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment”
standard used to approve rejection of executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d
Cir. 1979) (holding that the “business judgment” test is appropriate for determining when an
executory contract can be regjected); Inre G Survivor Corp., 171 B.R. 755, 757 (Bankr. SD.N.Y.
1994), aff'd, 187 B.R. 111 (S.D.N.Y. 1985) (approving rejection of license by debtor because
such regjection satisfied the “business judgment” test); In re Child World, Inc., 142 B.R. 87, 89
(Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or reject an unexpired lease under

8 365(a) in the exercise of its “business judgment”).

8. The “business judgment” standard is not a strict standard; it requires only
a showing that either assumption or rejection of the executory contract or unexpired lease will
benefit the debtor’ s estate. See Inre Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) (“To
meet the business judgment test, the debtor in possession must * establish that rejection will
benefit the estate.’”) (citation omitted); In re Balco Equities Ltd., Inc., 323 B.R. 85, 99 (Bankr.
S.D.N.Y 2005) (“In determining whether the debtor has employed reasonable business
discretion, the court for the most part must only determine that the rejection will likely benefit
the estate.”) (quoting Inre G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y. 1994), aff'd,
187 B.R. 111 (S.D.N.Y. 1995).

0. The Debtors have reviewed the Executory Contract and have determined
that in light of the contemplated 363 Sale and subsequent wind down, the Executory Contract is
no longer necessary for the Debtors' ongoing business, and creates an unnecessary and
burdensome expense for the Debtors’ estates. In addition, the Debtors have determined that no
meaningful value would be realized by the Debtors if the Executory Contract was assumed and

assigned to athird party. Accordingly, the Executory Contract should be rejected.
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Notice

Notice of this Mation has been provided to (i) the Office of the United States
Trustee for the Southern District of New Y ork, (ii) the attorneys for the United States
Department of the Treasury, (iii) the attorneys for Export Development Canada, (iv) the
attorneys for the agent under GM’ s prepetition secured term loan agreement, (v) the attorneys for
the agent under GM’ s prepetition amended and restated secured revolving credit agreement,
(vi) the attorneys for the statutory committee of unsecured creditors appointed in these chapter
11 cases, (vii) the attorneys for the International Union, United Automobile, Aerospace and
Agricultural Implement Workers of America, (viii) the attorneys for the International Union of
Electronic, Electrical, Salaried, Machine and Furniture Workers—Communications Workers of
America, (ix) the United States Department of Labor, (x) the attorneys for the National
Automobile Dealers Association, (xi) the attorneys for the ad hoc bondholders committee, (xii)
the U.S. Attorney’ s Office, S.D.N.Y ., (xiii) the Counterparty; and (xiv) all entities that requested
notice in these chapter 11 cases under Fed. R. Bankr. P. 2002. The Debtors submit that, in view
of the facts and circumstances, such notice is sufficient and no other or further notice need be

provided.
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WHEREFORE, the Debtors respectfully request that the Court enter an order

granting the relief requested herein and such other and further relief asisjust and proper.

Dated: New York, New Y ork

1773040.1

June 19, 2009

JENNER & BLOCK LLP

By: /o Patrick J. Trostle

919 Third Avenue, 37th Floor
New York, New Y ork 10022-3908
Telephone: (212) 891-1600
Facsimile: (212) 891-1699
Patrick J. Trostle

Heather D. McArn

330 North Wabash Avenue

Chicago, Illinois 60611-7603

Telephone: (312) 222-9350

Facsimile: (312) 527-0484

Joseph P. Gromacki (admitted pro hac vice)
Daniel R. Murray (admitted pro hac vice)

Proposed Special Counsel for Debtors
and Debtors in Possession
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15: 84 313-667-4835 CHEWROLET
PROMOTIONAL AGREEMENT
Between
CHEVROLET MDTOR DIVISION, GENERAL MOTORS COEPORATION
™ And
REED EXHIBITIONS

This Agreamerit, dated as of the date of the last signature herein, is entercd into by and
between CHEVROLET MOTOR DIVISION, GENERAL MOTORS CGRPORATION, a
Delaware corporation, having a place of business at One Pepsi Way, Somers, NY 10589-
8500 ("DIVISION") and REED EXHIBITIONS, a Connecticut corporation, having a
place of business at 383 Main Ave., Norwalk, CT 06851 ("PROMOTER"). Each of
DIVISION and PROMOTER may be referred to individually as a "party”, or collectively,
as the "parties". In congideration of the promises hereinafter made to each other, the ‘

parties hereto agree as follows:

1. PROMOTIONAL CONSIDERATIONS

DIVISION agrees to prowde the conmderatmn hst d on’ ‘Exhl}m A
ms

PROMOTER as part of the consideration 1der~}'b”.ij d:‘ )
PROMOTER ﬁ1rther agrees to the followmg‘ erfns anﬂ"condmons

A, PROMOTEE. agl:ees
comprehensive automobile liability: msuraﬂée covering all owned, non-

btai'm and maintain, at i

attached hereto.
vices and other

icles are loaned to
Vehicle(s)™), then

S OWn EXpense,
Lowned and hired

vehicles (except for the Véhicles 1de@;tzfied in Paragraph 1.D below) with limits of not

less than $5,000,000 per ﬂcaurrqnt:e combined single limit for per
statutory coverage for all states of operation. The

property damage, 111::"iuc111'1fT a,,l

PROMOTER will also Pr Jlde comprehensive (fire and theft) and colly
the Vehicle(s). Prmrwa;a
DIVISION with a certificate of insurance evidencing General Motors
additional insured, stating that such insurance is primary in cover

thirty (30) days' prior written notice to DIVISION of cancellation,
material change to the policy.

B. Upon receipt of the Vehicle(s), PROMOTER will exec

DIVISION a copy of the Loan of Vehicle Terms and Conditions and

(attached as Exhibit C). Unless otherwise agreed to by DIVISIO!
Vehicle(s) will only be used by FROMOTER or its officers, directors,
ot subcontractors or individuals who are drving the Vehicle(s) while o
to the activities contemplated under this Agreement. PROMOTER agt
each individual permitted to drive a Vehicle a signed copy of General M
Program Driver Condust Requirements (attached as Exhibit I»). PROM
the executed copy for a period of three {3) years and will provide ther
DIVISION’s request, At delivery PROMOTER agrees to conduct an

sonal injury and

15107 COVErage on

delivery of the Vehicle(s) the PROMOTER will provide

Corporation as an
age to any other
providing at least
modification, or

ute and deliver to
] Vehicle Receipt
N in writing, the
ETPLOYEES, agents

n business related

=es 1o obtain from
Totors Safe Driver

TOTER will retain ‘
1 to DIVISION at

inspection of the

P.82-28
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Vehicle(s). If there is any damage to any Vehicle(s), FROMOTER shall immediately
notify DIVISION and ESIS, DIVISION's insurance c¢laims administrator] in writing, prior
to taking delivery of the Vehicle(s). PROMOTER hereby waives, on behalf of itself and
any party claiming by or through FROMOTER, and claim that damages to the Vehrcle(s)
existed prior to delivery to PROMOTER, unless PROMOTER provides timely notice of
those damages as required under this paragraph.

C. At the end of the term of the loan, or earlier if requested by DIVISION,
PROMOTER will return the Vehicle(s) to the nearest DIVISION office or such other
location as designated by DIVISION, in the same condition as delivered, reasonable wear
and tear cxcepted (based on GM guidelines). Prior to retwrn of] the Vehicle(s),
DIVISION, or its insurance claims administrator, shall conduct an inspection of the
Vehicle(s). PROMOTER shall have a representative present at the inspection. If
PROMOTER. fails to have a representative present at the mspection of the Vehicle(s),
PROMOTER expressly waives any right to contest the results of the mspection. If a
Vehicle must be recovered by DIVISION or requires repairs to restore it to the condition
in which it was delivered, then PROMOTER will pay DIVISION the costs to recover the
Vehicle and the costs of any damage based on a repair &Shmatc by a certified appraisal
service or dealer. If, in DIVISION's opinion, a Vehicle canng ‘_“;,swshould not be repaired
based upon General Motors Corporation's pQL}cy i 13.:reya1nng/scr1pping damaged
vehicles, then the Vehicle must be returned to DIVL SI@N and the PROMOTER, will pay
DIVISION the Vehicle's value, based upomﬂ‘l ollowmg formula: The amount General
Motors Corporation would have received if the. Vefiicle had been sold at auction the
month the Vehicle was damaged baseti’ “cm a sugslﬂar make and model vear vehicle with
gimilar mileage, as determined:;by .GN ;Ré}narketmg Staff, Fleet and Commercial
Operations sale results report, less {i)-theidalvage value of the Vehicle(s) as determined
by DIVISION based on co‘mpatl e@",sﬂlvaga bid, or (ii) $4 000 if there are no salvage
bids. !

D.  Pawgisphs ] A-.J‘,wl;B and 1.C. of this Agreement do not
identified in Exhibit, A as t‘érancd to PROMOTER for static display purp

apply to vehicles
pses only ("Static

Display Vehicles"). Ao Static Display Vehicles, however, PROMOTER acknowledges
that the Vehicles are, and shall remain, the property of DIVISION. PROMOTER agrees

that: (a) the Static Display Vehicles are for static display purpose
exception of minimal driving to move the Static Display Vehicles a ve
and not on any public roads; and (b) PROMOTER shall not tampe

otherwise interfere with the operation of the odometer, emission conty

any other equipment. As to Static Display Vehicles, each party, on bej

anyone holding under or through such party, waives all rights agair

damages to its premises and property.

2. USE AND PROTECTION OF TRADEMARK AND OTHER [

PROPERTY

PROMOTER and DIVISION acknowledge that each party owns
trademarks, scrvice marks, copyrights and other intellectual property
owns or has certain merchandising rights in and to the Marks, and all go

5 only, with the
ry short distance,
r, disconnect, or
ol equipment, or
half of itself and
nst the other for

NTELLECTUATL

cettain names,

¢ {("Marks"), and

odwill associated

P.@3-28
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with or symbolized by the Marks., It 13 understood that in promoting

activities, PROMOTER. and DIVISION may make various references to
may display the Marks of PROMOTER and DIVISION, and pictures
Each party hereto grants to the other a nonexclusive, nontransferable

Marks during the term of this Agreement and subject to the terms

PROMOTER's
the activities and
of the activities.
icense o use Iits
and conditions

hereinafter set forth, solely in connection with advertising and promoting any event ot

activity mcidental hereto.

PROMOTER and DIVISION must agree in writing as to the form anj
promational or advertising materials and the media in which such materi

prior to their use, which approval the parties shall not unreasonably wi

d content of any

thhold; and such

use may be subject to such reasonable conditions as either party may impose, including,
but not limited to, conditions afferding each party adequate protection of its Marks.
Upon termination or expiration of this Agreement, both parties shall cease all use of the

Marks of the other party as soon as practicable, but in any event withiy

unless the particular media which has been approved requires a longer
1o event longer than ninety (50) days.

i

Neither party will impugn, challenge or assist in any Lhallcn E'*t{} the va)
,thﬂreof Ea

party's Marks, any registrations thereof, or the owner

thirty (30) days
lead time, but in

1dity of the other
ch party will be

solely responsible for taking such actions as it ﬁeﬁms a’ppﬁ'é)prlate to obtain trademark,

service mark or copyright registration for its Tesp ctweMarks All uses
to the Marks shall inure to the benefit of the' respectﬁfc owner, and all 1
to the Marks not specifically grantedﬂn"

to the respective owner.

'H.W‘

Neither party is granted an"_f; -nghl orwfhcmsc under this Agreement to
distribute for sale, any | “of . p)r'omouonal or advertising malerials,
thereto, If a party: des:lres 1 ﬁﬂﬁ, ot distribute for sale, any of such n
merchandising or nuvelty itéms bearing the names, trademarks, cop
intellectual property of+4ié other party, then it shall request permission
other party, and if granted, the parties shall negotiate in good faith a §
agrecment covering such materials or items before they may be sold
sale.

3. CONSUMER INFORMATION

If customer lists, databases or any other persomally identifiable

"Databases") are given to DIVISION as part of the consideration identifi

then PROMOTEER. further represents and warranis that it has obtain
permission and consent, in compliance with any applicable laws an
provide DIVISION with the Databases for any purpose the DIVIS
diseretion, sees fit.

this Agnﬁemcnt shall be and arg

5 of or references
jehts with respect
hereby reserved

sell, or otherwise
or ftems related
raterials or other
yrights or other
ta do so from the
eparate licensing
or distributed for

information (the
ed on Exhibit B,
ed all necessary
d regulations, to
ION, in its sole

als are to be used
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4, Intentionally Omitted

5 TEEM: RIGHT OF FIRST REFUSAL

The term of this Agreement shall commence as of the signing of this Agreement by both

parties and end on the date set forth on Exhibit A, or if no date is

indicated, upon

completion of the obligations of both parties. If the term of this Agreement is more than
one year, DIVISION may terminate this Agreement effective as of December 31 of any
year by giving PROMOTER written notice of the termination prior to October 1.

If PROMOTER intends to conduct comparable event(s) or promotional

clivities beyond

the term of this Agreement, FROMOTER shall provide to DIVISION a written proposal
for DIVISION to continue 1ts sponsorship. PROMOTER shall provide the proposal priot
to, or within ninety (90) days after, expiration or termination of this Agreement.

DIVISION shall advise PROMOTER, in writing, within thirty (30) day, 5 of its recept of
such proposal, whether or not it will participate on the terms contained in PROMOTER's
proposal. If DIVISION elects not to participate on the terms of the proposal and the
parties are unable to negotiate mutually acceptable terms, then PROMOTER shall be free
1o negotiate with others; provided, however, that PRDMOTER all not offer terms to
others which are materially different than those pn?vmusly foe:r’éd to DIVISION, without
firgt offering such different terms to DIVISIDN +The, vparﬁes obligatipns contained in
this Section will survive the expiration or\tenh‘m tw Df this Agreement.

6. INDEMNIFICATION

3

A. PROMOTER afrees. to.jnflemnify and hold harmless |General Motors
Corporation, its officers, dlrec’;brs" ents, and employees, from and against any and all
claims, demands, 0b11gaﬁ0ns ﬂSﬁb of action and lawsuvits and all damages, Habilities,
fines, judgments, colsts: (1 ludng settlement costs), and expenses associated therewith
(inclhuding the payﬁi&- o?]‘r&asonablc attorney fees and d1sbursem¢nts) arising out of:
(1) the failure of PROMETER, its employees or agents, to comply with the terms and
conditions of this Agreement; (2) the negligent acts or omissions of PROMOTER, its
employees, agents, or subcontractors; (3) DIVISION's use of PROMOTER's Marks as
authorized by this. Agreement; (4) the services performed or actions taken by
PROMOTER, its employees or agents, in connection with this Agreement, including the
operation and management of any event or activity mcidemtal thereto; or {5
PROMOTER's use or possession of any Vehicles loaned to it by DIVISION.

B. DIVISION agrees to indemmnify and hold harmless FROMOTER, its
officers, directors, agents and employees from and against any and all ¢claims, demands,
obligations, causes of action and lawsuits and all damages, liabilities, fines, judgments,
costs (including settlement costs), and expenses associated therewith (including the
payment of reasonable attorney fees and disbursements), arising out of: (1) the failure of
DIVISION, its employees or agents, to comply with the terms and conditions of this
Agreement; (2) the negligent acts or ornissions of DIVISION, its emplbyees, agents, or
suboontractors, (3) PROMOTER's use of DIVISION's Marks as au i

P.B@Z-28
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F. @526

PaGE

Agreement: or (4) defects in the design, assembly, or manufacture of any Vehcle loaned

by DIVISION to PROMOTER.

C. The obligations to indemmify contained in this Section §
expiration or termination of this Agreement.

7. INSURANCE

will survive the

A PROMOTER. shall maintain, during the term of this Agreptnent, at its own
expense, the following kinds of insurance with minimum lirits as set fonth below:

‘-}31 000,000 per ocenrrence

E (including contractual liability) commbined single limit for personal

S ' Injury and property damage

Mlmmum lelts N

} If spectator events are identifi ed on
{ Exhibit - B, PR@MDTER shall

:mamtam e
linsurace

L

qul::tator 5
ither  included

‘icombmed gingle linnt for
" injury and property damage|

"’**‘(f“ﬁmmmc;ai General Liability or in a
. ‘epatate pohcy) in an amount not
! — Lle:ssvi:‘ii.e‘;m $5,000,000 per occurrence

liability,
in the

personal

|
|
1(2)
|
1
a

wStaltutc;nf'fyr (for all states of
operation) including Employer's
Liability with limits of not less than
$500,000 !
B. Prior to commencement of any activities described herein, PROMOTER

shall firmish DIVISION with a certificate showing the applicable coverage, naming

General Motors Corporation as an additional insured (except

A2y Workers

Compensation), stating that such insurance is primary in coverage to any other insurance
which may be available to General Motors Corporation, and providing at least thirty (30)

days' prior written notice to DIVISION of cancellation, modification or

material change

to the policy. Such certificate shall be in a form acceptable to DIVISION and must be
underwritten by an insurer satisfactory to DIVISION. PROMOTER's purchase of

appropriate insurance coverage or the furnishing of the certificate s
PROMOTER from its obligations or liabilities under this Agreement.

hall not release

HE/ 2R
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8. CANCELLATION FOR BREACH: INSOLVENCY

" shorter period if commercially reasonable, after receipt of written notig

A, Either party may cancel this Agreement, without liabi
party, if the defaulting party: (1} repudiates or breaches any of th
Agreement; or (2) fails to make progress 20 as to endanger timely and p1
of its services; and does not correct such failure or breach within ten (1

defaulting party specifying such failure or breach.

B. Either party may cancel this Agreement immediately,
the other party, upon the happening of any of the following or any ¢
event: (1) insolvency of the other party; (2) filing of any petition by or
party under any bankruptcy, reorganization or receivership law; (3)

ity to the other
e terms of this
oper completion
() days, or such
¢ from the non-

without liability to

ther comparable
nrainst the other
execution of an

assignment for the benefit of the other party's creditors; or (4) appointment of any trustee

or receiver of the other party's business or assets or any part therzofl unl
assignment or appointment be withdrawn or nullified within fifteen (]
event.

C. In the event this Agreement is ¢anceled, gach party shal

other party's Marks, and PROMOTER shall return, those fundy if an
DIVISION for services which have not vet been perfﬂnned Hi additio
loaned to PROMOTER, PROMOTER shall pto

-return*the vehicles

event will either party be liablesto th a]@e for mcldenta] consequel
damages arising out of a breach Gfthls Agréement

9.

L

Any delay or fallure of 1ﬂ§er party to perform its obligations hereunder

such as, by way of example and not by way of limitation, acts of

ras such petition,

cease nsing the
y, paid to it by
i1, if vehicles are
to DIVISION.

en of, any other

wever, that in no
ntial or punitive

shall be excused

od, actions by

to the extent that it isteaised by an event or occurrence beyond its r}sonabla control

govermmental anthority (whether valid or invalid), fires, floods, windst
riots, natural disasters, wars, sabotage or labor problems; provided th
force majeure promptly notifies the other party of the event of fo
anticipated duration of the event of force majeure, and the steps being
the failure. Should the event of force majeure continue beyvond thirty (

shorter time period as may be reasonable mnder the circumstances, ¢

terminate this Agreement, and DIVISION shall be entitled to a proj
services not yet performed by PROMOTER.

10. GOVERNING LAW: SEVERABILITY

rms, explosions,
¢ party claiming
ce majeure, the
taken to remedy
0) days, or such
ither party may
rata refund for

This Agreement is to be governed by and construed according to the laws of the State of

Michigan, excluding any such laws which direct the application of 13

ws of any other

» jurisdiction. If any term of this Agreement is invalid or unenforceable ynder any statute,

P.@v.-28
PAGE  B7/Z2A
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regulation, ordinance, executive order or other rule of law, such term
reformed or deleted, but only to the extent necessary to comply w
regulation, ordinance, order or rule, and the remaining provisions of this
remain in full force and effect.

11 COMPLTANCE WITH LAWS

Each party will perform its obligations under this Agreement in con
applicable laws, orders, or regulations of all appropriate jurisdictions.

12. NOIMPLIED WAIVERS

Failure by either party at any time to require performance by the ofl

provision hereof shall in no way affect the right to require full perfo

thereafter, nor shall the waiver by either party of a breach of any ¢

Agpreement constifite a waiver of any succeeding breach of same or any

nor constitute a waiver of the provision itself.

13, NOASSIGNMENT ‘ . . ﬁ'w
e 5 ' . N’“

Neither party may assign its rights, nor delegate ils ehllgations under

without the prior wiitten approval of the Dther p‘

telationship between them, , qep 4 grant either party any authority to
any obligation on behal ef ox ﬁ;ytﬂe name of the other.
"' 4

15, NOTICES .
Any nolice required or permitted to be given by either party under or in
this Agreement shall be in writing and shall be deemed duly given
delivered or sent by registered or certified mail, retum receipt requested,
expedited courier service, or by cable or facsimile, confirmed by letter, a
addresses indicated in the introductory paragraph of this Agreement,
agreed to by the parties.

16.  ENTIRE AGREEMENT

This Agreement (i) contains the entire understanding of the parties heret
all prior agreements, and (iii) shall not be amended except by a wi
hereafter signed by all parties hereto. No waiver of any provision of this
be effective unless evidenced by a written instrument signed by the wai
PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT, IN EN
THIS AGREEMENT, THEY HAVE NOT IN ANY WAY RELIED UP

ghall be decmed
ith such statute,
Agreement shall

ipliance with all

het party of any
Mance amny time
srovision of this
other provision,

this Agreement,

othing contained
miure Or agency
assume or create

connection with
when personally
postage prepaid,
5 aforesaid to the
unless otherwise

p, {ii) supersedes
ritten instrument
Agreement shall
ving party. THE
TERING IN TO
ON ANY ORAL

P.@5-28
PAGE  B8/2A
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OR WRITTEN AGREEMENTS, UNDERSTANDINGS, REPRESENTATIONS OR

WARRANTIES, EXPRESS OR IMPLIED, NOT SPECIFICALLY S

ET FORTH IN

THIS AGREEMENT. The parties expressly waive application of any local, state, or

federal law, statute, or judicial decision allowing oral modifications,

amendments, or

additions to this Agreement notwnhstandmg an express provision requiring a writing

signed by the partles

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed

by their duly authorized representatives on the dates indicated below.

PROMOTER DIVISION
Reed Exhibitions Chevroiet Motor Pivision,
General Motors|Corporation
By: By:
Print Name: Print Name: John Konkel

"y
b

Title:

Date:

Attachments: Lo
Exhibit A - DIVISION's Consideration g R
Exhibit B - PROMOTER's Consideration T ,i'\

Exhibil C - Loan of Vehicle Terms and Conditions and Vahmle Raceipt
Exhibit D - Gengral Motors Safie Driver Program Dn&fﬁ; Gonduct Requiretnents

P.@9.-28
PAGE B3/28
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DIVISION agrees to the following:

1. The texm of this Agreement shall commence on the date of signing by

" as follows:

15:48
15:84 313-EE7-4895 CHEVROLET
PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS COR
And
REED EXHIBITIONS

EXHIBIT A

end on June 2, 2009,

DIVISION will be presenting sponsor of the Eastern Sports & Out
(the"Event™) which will take place at the Pennsylvania Farm Show
Center (the "Venue") in Harrisburg, Pennsylvania from Febmary
February 15, 2009, b
w“

DIVISION agrees to pay a total sponsﬁrshlp sfeaw*”‘vof fifty t
($50,000.00) (the "Fee") to PROMDTER The Fee will be paid
DIVISION may deduct any amounts’ owed by PROMOTER to D
ingtallment will be payable wﬂhur”“smty ﬁve £65) days after DIVIS
invoice for the indicated paym,en PR'M@TER will issue involces I

e
537,500.00 to be iny@i‘cédbhb{ﬁ“ﬁer January 1, 2009.

$12,500.00 to beim ezi"'d on or after DIVISION's receipt of proof
binders acceptable #6.DTVISION as described in Exhibit B

Provide descriptive artwork, graphic standards and Marks to be used

in all pronted promotional material and wherever useful to maxir

exposure. Unless otherwise specified in Exhibit B, DIVISION re

buginess days to complete review of materials. Artwork to be provide

DIVISION’s advertising agency, Campbell Ewald (the "AGENCY™").

FORATION

door Show 2009
omplex & Expo
7, 2009 through

housand dollars
in installments,
IVISION. Each
ION receives an
or each payment

of performance

by PROMOTER
mize DIVISION
quires seven (7)
d, as needed, by

F.18-26

PaGE

both parties and |

18728
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PROMOTIONAL AGREEMENT
Between

CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION

PROMOTER agrees to provide DIVISION with the following:

1.

And
REED EXHIBITIONS

EXHIBIT B

Prominent inclusion of one (1) 1-color, 1" x 3" DIVISION reference containing
DIVISION's Marks, as supplied by AGENCY, on all on-line tickets, which will
be produced and distribwied by PROMOTER. to approximately sixty thousand
{60,000) people.

DIVISION’s Marks, as supplied by AGENCY, on all show maps, which will be
produced and distributed by PROMOTER to appmmmately one hundred forty
thousand (140, ODO) people. e

Prominent tnclusion of one (1) 4-color, 3" x 3" DIVISION reftgrnce containing

L

. Prominent inclusion of one (1) 4-c010r DIVISTQN dvertisement, as supplied by

AGENCY, in each of ten (10) regulghRROMDTER e-mailings t be e-mailed by
PROMOTER {0 approximately »forty “five-thousand (45,000) individuals on
FROMOTER's e-mailing l’rstf D]VTETDN’ presence  shall  comstitute
approximately five percent (5%) of #4ch e-mail. PROMOTE Tepresents and
warrants that it is fully Ei"l.lthonzedﬁa{ld has obtained all necessary permission and
consent in accordance jwith | all applicable laws to use its mailing list for the
pUIpPOSES contempla‘ hb efn and for any mailing that includes DIVISION’s

Marks and/or advertisimg “material. PROMOTER further represents and warrants
that with rega.r‘ to, &:ﬁ)”’c-maﬂmg it distributes per this paragraph: a) PROMQTER
shall be clearlm»fﬁdentlﬁed as the sole sender of such e-mailing, and b)
PROMOTER shall not refersnce, refer to, or otherwise utilize any DIVISION e-
mailing lists in compiling its own e-mailing list.

Prominent display of one (1) full-color, thirty-second (:30) advertisement (the
"Feature") as supplied by AGENCY, featuring DIVISION and its products, on the
177 x 207 jumbotron {"Jumbotron™) located in a prominent area at the Venue.
PROMOTER warrants to DIVISION that the Jumbotron shall digplay the Feature
no less than three (3) times during each day of the Event.

One (1) full-page, l-color DIVISION-dedicated print acﬂveﬂisement m
PROMOTER-produced Value Book to be distributed to an audience of at least
one hundred forty thousand (140,000) people. DIVISION will be granted at least
thirty (30) days notice of date of production of the Value Book and at least seven
(7} days advanes notice of deadlines to review and approve supplemcnt copy
specific to DIVISION and/or DIVISION's activities related to the Event.

10

F.11-26

PaGE
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10.

11

One (1) full-page. l-color DIVISION-dedicated print advertisement in
PROMOTER-produced Exhibitor Manual to be distributed to an audience of at
least one thousand two hundred (1,200) people. DIVISION will be granted at least
thirty (30) days notice of the date of production of the Exhibitor Manual and at
least seven (7) days advance notice of deadlines to review and approve
supplement copy specific to DIVISION and/or DIVISION's activities telated to
the Event.

A minimum of six () five-gecond (:035) audio promotional announcements per
day, for nine (9) days of the Event, for a combined total of fifty four (54)
promotional announcements, regarding DIVISION's sponsorship of the Event.
Verbiage will be supplied by AGENCY for broadcast by PROMCTER.

The night for DIVISION to utilize one (1) hospitality suite located at the Venue in
order 1o accommodate up to three hundred (300) DIVISION-designated
individuals at any one given time and up to one thousand four hundred (1,400
individuals in and out thronghout the day, PROMOTER. will be responsible for all
related suite rental costs, including, but not limited fo, the following: space rental
and any facilities charges. DIVISION wAll be lesljonstlb]e for all food, beverage
and staffing charges. ) i

Five hundred (500) complimentary. dﬁ ﬁvent wV IP tickets entitling each holder
to entrance in the VIP areas at the*Venue on the following dates: February 7, 2009
through February 15, 2009. TH&SE Evenu VIP tickets wﬂl be used by DIVISION
for whatever purpose DIWSION 1 ité sole discretion, deems fit, including, but
not limited to, consumer advmmm‘g and promotional purposes. All tickets must
be sent to DIVISIO‘N’sa agenﬂgy R*Works, at the following address: One Pepsi
Way, Somers, NY. 105 Qaféﬁtm Karen Dougherty. While these tickets will be
provided at no addmo al cost to DIVISION, the current purchase price for such
tickets would b‘e twflve dollars ($12.00) per ticket.

iyt

Ten (10} complmentary VIP parking passes entitling each holder to VIP parking
at the Venue during each day of the Event. These VIP parking passes will be used
by DIVISION for whatever purpose DIVISION, in its sole disc\ietion, deems fit,
including, but not limited to, consumer advertising and promotional purposes. All
VIF parking passes must be gent to DIVISION's agency, R*¥Works, at the
following address: Ome Pepsi Way, Somers, NY 10589, Attn: Karen Dougherty.
While these tickets will be provided at no additional cost to |DIVISION, the
current purchase price for such passes would be four hundred fifty dollars
($450.00) per pass.

Twenty five (25) complimentary reserved VIP seating tickets entitling each holder
to VIP seating at each event at the Venue. These VIP seating tickets will be used
by DIVISION for whatever purpose DIVISION, in its sole diseretion, deems fit,
including, but not limited to, consumer advertising and promotional purposes. All
tickets must be sent to DIVISIONs agency, R*Works, at the following address:

11

F.12-26

PaGE
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12.

13.

14.

15

313-6E7-4635 CHEVREOLET

One Pepsi Way, Somers, NY 10589, Attn: Karen Dougherty. While these tickets

will be provided at no additional cost to DIVISION, the current p
such tickets would be twenty dolars (320.00) per ticket.

Prominent space for ten (10} 10" x 30' signs (the "Hall Banner
DIVISION's Marks and advertising material. The Hall Bannt

urchase price for

signs") featuring
o7 Sagns will be

located in mutually agreed upon areas at the Venue, PROMOTER warrants to
DIVISION that the Hall Banner Signs will be on display throughout the duration

of the Event and that they will contain exclusively whatever D

IVISION Marks

and advertising material DIVISION elects to produce. DIVISION will be

regponsible for the initial design, layout, fabrication, production,

maintenance of the Hall Banner Signs and the removal of them
or termination of this Agreement.

mstallment and
at the expiration

Prominent inchusion of DIVISION's Marks and advertising material, as supplied

by AGENCY, on one (1) 4-color, double sided 20' x 30" stgn (the
8ign"). The Double Sided Sign will be located over the Heroes

"Diouble Sided
of Conservation

display at the Venue. PROMOTER. warrants to DIVISIDN that the Double Sided
Sign will be on display throughout the duration oft .the‘;uﬁvem and that it will
contain the DIVISION’s Marks and advert:,smg exclusn?ély PROMOTER will be
responsible for all expenses for the initial des:gnl”lajfout fabncartmn production,
installment and maintenance of the Dotble Slded”Slgn and the reﬁmval of it at the
expiration or termination of tlni:ﬁ;greement i

Prominent inclusion of DIVISION &Marks and advertising mat«Bnal as supplied
by AGENCY, on one’ 4-colet, 6 x 8 sign (the "Billboard Sign"). The
Billboard Sign W'Ilfl b,b iocated at the main ticket entl‘ancﬁ‘l at the Venue.
PROMOTER. Wari‘ams 0;‘::E)IVISION that the Billboard Sign m}ll be on display

; w"of the Event and that it will contain the DIVISION's
Marks and adv émg exclusively. PROMOTER will be responsible for all
expenses for theéHnitial design, layout, fabrication, pmduchoni installment and
maintenance of the Billboard Sign and the removal of it at the expiration or
termination of this Agreement.

One (1) prominent space, measuring approximately sixty (60) fe
feet for a total of five thousand four hundred (5,400) square feet
located at Booth #6330 in the Main Hall at the Venue, for DIV
General Motors dealer group to use during the Event for w
DIVISION chooses, including, but not hmited to, the display of
services. If DIVISION elects to display vehicles: {(a) any vehic
DIVISION (the "DIVISION Display Vehicles") will be for static
only; (b) DIVISION will arrange for appropriate transportation d
Display Vehicles to and from the display location(s); (¢) Sped
option content will be determined by DIVISION: (d) DIVISION

the wvehicles are maintained in a clsan condition while

PROMOTER will be sclely responsible for obtaining any nece

12

et by ninety (90)
of display space,
[ISION and/or a
hatever purpose
its products and
les displayed by
display purposes
f the DIVISION
ific models and
ghall ensure that
on display; (e)
ssary license or

F.13-26
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16.

17.

18.

19.

313-EE7-4A95 CHEVROLET

permit for the display(s); (f) as to DIVISION Display Vehicles,

behalf of itself and anyone holding under or through such party,

each party, on
walves all rights

against the other for damages to its premises and property; and (@) DIVISION

will remove the DIVISION Display Vehicles at specific date(s)
mntually agreed upon by the parties, but not later than midnigh
Agreement expires.

and time(s) to be

t on the day thas

One (1) DIVISION-dedicated press release, discussing solgly DIVISION's

participation in the Event or related DIVISION news, as part of

FROMOTER's

Event press kits. The press kits will be produced and distributed iby PROMOTER

to approximately one hundred (100) media contacts, The press
exclusive to DIVISION and may not contain mentions of
FPROMOTER will be solely responsible for all costs related to th
distribution of these releases/kits. PROMOTER will provide D]

release will be
other sponsors.

e production and
VISION with at

least fifteen (13} days advance nouce of deadlines to submit press relcase copy

and/or photography specific to DIVISION,

Mention of DIVISION in a minimum of two (2) pregs relgases in
PROMOTER's Event press kits, No fewer than one hundmd (10
be produced and distributed by PROMDT]:,R PR@MDTER
responsible for all costs related to the productmﬁ_ fid distributi

serted in each of
)} press kits will
will be solely
on of these kits.

These press kits may not be exclusive to- DIVISION and may contain mentions of

ather sponsors. PROMOTER. wilt- pl”DV]ﬂG “DIVISION with at |

east fifteen (15)

days advance notice of dcadlm“és‘”'to: subn;ut press release copy andl/or photography

specific to DIVISION.

Mention of DI\{“_ISIDN;
DIVISION and the-
PROMDTER@ to apprqmatﬁly one thousand one hundred (1,100
PRDMOTER Wll] tge Solely responsible for all costs related to the
distribution of thereleases. The press releases may not be exclusi
and may contain mentions of other sponsors. PROMOTE

m as,cﬂmnlmum of ten (10) press re

leases regarding

‘t:;:;['l*ie press releases will be produced and distributed by

media contacts.
= production and
ve to DIVISION
E will provide

DIVISION with at least fifieen (15) days advance notice of deadlines to submit

press release copy and/or photography specific to DIVISION. P
also provide an advance list of media recipients comprised of
print and Web-based contacts who will recerve the releases.

The right for DIVISION to hire an unrestricted number of thi

representatives to conduct research at the Venue during the Eve
activities will include, but not be limited to, such wvendor
conducting on-site interviews and collecting phone numbers anj
information, and, except as noted above, unless otherwise mutu
by the parties, will not be limited to a particular timeframe or area

13

ROMOTER will

rd-party vendor
t. Such research

Tepresentatives
d other personal
ally agreed upon
at the Venue.

F.14-26

PaGE
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20, The right for DIVISION and its affiliated companies to independ

21.

22,

23,

24.

ot hire, at their expense, a third-party vendor to administer a cha
the Venue in conjunction with DIVISION's sponsorship of the Ev,

Designation and prominent recognition of DIVISION as the of
sponsor of the Event during the Term of this Agreement. All pub
and recognition of this status shall be made as follows or as other
by DIVISION: "Eastern Sports and Qutdoors Show Presented By

Dresignation and prominent recognition of DIVISION as the offic
Event. All public identification and recognition of this official ve

be made as follows or as otherwise determined by DIVISION:

Official Vehicle of the Eastern Sports and Outdoors Show."

ently adrminister
Ace promotion at
ent.

ficial presenting
lic identification
wigse determined
Chevrolet."

1al vehicle of the
hicle status shall
"Chevrolet,

Designation and prominent recognition of DIVISION as the official presentng

spongor of the Heros of Conservation during the Term of this
public identification and recognition of this status shall be made
otherwise determined by DIVISION: "Heros Qf
Chevrolet." )

Twao (2) proof of performance binders to mcluda utf"iwt be limit
pnnted materials, photographs of the” Ve;que and‘ Event showing
signage, attendance, DIVISION'S dlsplay aréas, media afﬁdaﬂ
logs for Internet impressions @gua*ranteeq, dnd any other material

Agreement. All
as follows or as

ion Presented By

=d to, samples of
x the DIVISION
ts, monthly site-
s that will show

proof of PROMOTER s . performange” related to this Agreement. PROMOTER

will ship the binders to 'DIV.ISIDWNW’{S agency, GM R¥Works, at:
Somers, NY 10589 to the aﬂ%%tion of Karen Dougherty.

14

One Pepsi Way,

F.15-26

PaGE
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PROMOTIONAL AGREEMENT

CHEVROLET MOTOR DIVISIDI&EEE;J;:RAL MOTORS CORPORATION
REED E}?ISIIIC;SITIONS
EXHIBIT C
PROMOTER Loan of Vehicle Terms and Conditions and Vehi¢le Receipt
{{-INSERT DIVISION-}} Motor Division of General Motors Corporation
("DIVISION") agrees to loan the following Vehicle(s) to {{-NAME OF PROMOTER-

3 ("PROMOTER") from approximately {{-DATE-}} to {{-DATE-}}, upon the terms set

forth below:

MAKE:

MODEL: i

PROMOTER's ADDRESS:

Insert Promoter’s Address Insert

ptate Insert Zip

(Street) (State)

B

Terms: S '

1. The Vehicle(s)is#are, and shall remain, the property of DIVISION

2. At delivery PROMOTER agrees to conduct an inspection of tl
there is any damage to any Vehicle(s), PROMOTER shall imme
DIVISION and ESIS, DIVISION's insurance claims administy
prior to taking delivery of the Vehicle. PROMOTER hereby wai
itself and any party claiming by or through PROMOTER, any cld
to the Vehicle existed prior to delivery to PROMOTER, unle
provides timely notice of those damages as required under this pal

3. PROMOTER. agrees that: (a) the Vehicle{s) will not be v
improperly, for hire, as & public conveyance or in any manner
purpose whatsoever; (b) the Vehicle(s) shall be driven in a g

(Zip Code)

1.

he Vehicle(s). If
diately so notfy
ator, in writing,
ves, on behalf of
im that damages
ss PROMOTER
ragraph.

tilized illegally,
for any political
afe and pmdent

manner by insured, lcensed drivers, twenty-one (21) vears of age or older who

meet the GM Safe Driver Program Driver Conduct Requiremse
Exhibit D)) and who are officers, directors, employees, agents or ¢

15

nts (attached as
ubconiractors of

FP.le6-268
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PEOMOTER. or who are drving the Vehele(s) while on busingss related to the
activities contemplated under this Agreement; (¢) PROMOTER [shall ensure that
no-one modifies, disconnects, or otherwise interferes with the joperation of the
odometer, emission control equipment, or any other equipment; {d) PROMOTER,
acknowledges receipt of and will obtain from each driver of a Vehicle a signed
Driver Conduct Requirements form and shall retain each eyecuted form for
three (3) years and provide them to DIVISION at DIVISION's request; (e)
PROMOTER. will report ALL incidents/crashes involving a Vehicle to ESIS
{General Motors' insurance claims administrator) at 1-800-888-0134 and to

DIVISION and will follow instructions provided in the glove compartment of the

Vehicle, (f) without limiting or altering any insurance or
obligations contained in this Agreement, PROMOTER will

indemnification
cooperate with

DIVISION in the defense of any claims or lawsuits related to PROMOTER's use
or possession of any Vehicle; (g) PROMOTER will not make any repairs to a
Vehicle without the explicit prior consent of ESIS:; (h) PROMOTER shall be
responsible for all fines, forfeitures and penalties incurred by reason of the use of

the Vehicle(s).

i

DIVISION MAKES NO WARRANTY OTHER THAN TI-IAT EXPRESSED IN
ITS NEW VEHICLE LIMITED WARRAN'IY A PR_[NTED COPrY OF WHICH

IS FURNISHED WITH THE VEHICLE." | DIVISI’DN)“ authorizes
obtam, on DIVISION's behalf as omfem:;

PROMOTER to

the Vehicle(s), such warranty service

as is necessary and provided: for under tHe new vehicle I:lJmcpted wartanty,

Ordinary operating expenses such as g gés oil, grease, tire
incidentals are the requusﬂ:n v.of ﬂl;'l;R@MOTER

‘ undemm:['y and hold DIVISION h
ﬁes arising out of PROMOTER's use

expense, cam "qh’g sive automobile liability insurance (covering
owned and hiredivehicles) with limits of not less than $5,000,00
cotnbined single limit for personal injury and property damag
statutory coverage for all states of operation. PROMOTER w

air and other

armless from all
or possession of

1 PROMOTER agrees to obtain and maintain, at its own

all owned, non-
) per oCcurrence
e, including ail
ill also provide

comprehensive (fire and theft) and collision coverage on the Vehicle(s). Prior to

receipt of the Vehicle(s), PROMOTER will provide DIVISION
of insurance evidencing General Motors Corporation as an ad
stating that such insurance is primary in coverage to any other
may be available to General Motors Corporation, and providing a

with a certificate
ditional insured,
insurance which
t least thirty (30}

days’ prior written notice to DIVISION of cancellation, modificgtion, or material

change to the policy.

At the end of the term of the loan, or earlier if requested

by DIVISION,

PROMOTER, will return the Vehicle(s) to the nearest DIVISION office or such

other location as designated by DIVISION, in the same conditi

on a5 delivered,

reasonable wear and tear excepted (based on GM guidelines). Bror to retum of

the Vehicle(s), DIVISION, or its insurance claims administrator,

16

ishall conduct an

F.17-206

PaGE

17/28



JUN-19-268689
AE/19/ 2889

152468
15:64 313-EE7-4A95 CHEVROLET

mspection of the Vehicle(s). PROMOTER shall have a representative present at
the inspection. If PROMOTER fails to have a representative present at the
mspection of the Vehicle(s), FROMOTER expressly waives any right to contest
the results of the inspection. If a Vehicle must be recovered by DIVISION or
requires repairs to restore it to the condition in which it was| delivered, then
PROMOTER will pay DIVISION the ¢osts to recover the Vehiclg and the costs of
any damage based on a repair estimate by a certified appraisal service or dealer.
It, in DIVISION's opinion, a Vehicle cannot or should not be repaired based upon
General Motors Corporation's policy for repairing/scrapping damaged vehicles,
then the Vehicle must be returned to DIVISION and the PROMOTER. will pay
DIVISION the Vehicle's value, based upon the following formula: The amount
General Motors Corporation would have received if the Vehicle had been sold at
auction the month the Vehicle was damaged based on a similar make and model
year vehicle with similar mileage, as determined by GM Remarketing Staff, Flest
and Commercial Qperations sale results report, less (i) the salvage value of the
Vehicle(s) as determined by DIVISION based on competitive salvage bid, or (ii)
54,000 if there are no salvage bids.

Authorized PROMOTER Signature;

Print Name: ' L

Title:

Date:

17

F.158-20

PaGE

158/28



JUN-19-2889 15:40 P.19-28
AE/19/28A9 15:84 313-EE7-4A95 CHEVROLET PAGE  19/28

PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
REED EXHIBITIONS

EXHIBIT D
General Motors Safe Driver Program Driver Conduct Requirements

] understand that the loan of this Vehicle is subject to the following terms, and verify that
I am twenty-one (21) years of age or older, posses a valid operator's licenge, and will. ..

1. ...display such Hcense to the vehicle key issuer at each Vehicle exchange, and
will comply with all license restrictions.

2 ...never drive while impaired by alcohol, dnlgs,.‘.lﬁ%:dicz;tion, ilness, fatigue, or
injury. RN

3. ...ensure the proper use of Safety:.bél;'f: cstraints for all

occupants, o

5. ...drve in 4 defensive mann ents are likely to
occur. T '
i 4 . :
6 ...refram, at &l times, from using radar/laser detection devices.
N W
7. ...plan trips bjf-;-:éefffacting the safest route, depart early enough tg observe posted

speed and traffic regulations, and will be mindful of current| and forecasted
weather conditions.

8. ...report all incidents/crashes involving the Vehicle to ESIS (General Motors’
insurance claims administrator) at 1-800-888-0154 (direction is provided in
the glove compartment of the vehicle) and to DIVISION.

9. ...Not permit any other person to operate the Vehicle.

Furthermore, by signing this receipt and acknowledgment, I verify that|I have not been
convicted within the past 36 months of any of the following motor vehiclg violations:

1. Driving while operator's license is suspended, revoked, or denied.

18
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2 Vehicular manslaughter, negligent homicide, felonious driving or felony with a
vehicle.
3. Opetating a vehicle while impaired, under the influence of aleohol or illegal
drugs, or refusing a sobriety test.
4. Failure to stop or identify under a crash (includes leaving the scene of a crash; hit
and run; giving false information to an officer).
5. Eluding or attempting to elude a law enforcement officer.
6. Traffic violation resulting m death or serious injury.
7. Any other significant violation warranting suspension of license.
DRIVER's Signature:
Print Name:

Driver's License Number and State;

(Numnber) . ¥

o

Date:

19
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UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre Chapter 11 Case No.
GENERAL MOTORSCORP.,, et al., 09-50026 (REG)
Debtors. (Jointly Administered)
_______________________________________________________________ X

ORDER PURSUANT 11 U.S.C. § 365 AUTHORIZING
REJECTION OF CERTAIN PROMOTIONAL SERVICESAGREEMENT

Upon the Motion, dated June 19, 2009 (the “Motion”)*, of General Motors
Corporation and its affiliated debtors, as debtors and debtors in possession in the above-
captioned chapter 11 cases (collectively, the “Debtors’), pursuant to section 365(a) of title 11,
United States Code (the “Bankruptcy Code”), for entry of an order authorizing the Debtorsto
reject that certain executory contract, dated February 7, 2009, with Reed Exhibitions (the
“Executory Contract”), all as more fully described in the Motion; and the Court having
jurisdiction to consider the Motion and the relief requested therein in accordance with 28 U.S.C.
§ 1334; and due and proper notice of the Motion having been provided, and it appearing that no
other or further notice need be provided; and the Court having found and determined that the
relief sought in the Motion isin the best interests of the Debtors, their estates, creditors, and all
partiesin interest and that the legal and factual bases set forth in the Motion establish just cause
for therelief granted herein; and after due deliberation and sufficient cause appearing

therefor, itis

! Capitalized terms used herein and not otherwise defined herein shall have the meanings
ascribed to such termsin the Motion.



ORDERED that the Motion is granted as provided herein; and it is further

ORDERED that pursuant to section 365(a) of the Bankruptcy Code and
Bankruptcy Rules 6006 and 9014, the Debtors are hereby authorized to reject the Executory
Contract attached hereto as Annex 1, effective as of Monday June 22, 2009 (the “ Regjection

Date’); and it is further

ORDERED that upon service of this Order upon the Counterparty to the
Executory Contract, the Executory Contract shall be deemed rejected, effective as of the

Rejection Date; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of this
Order.

Dated: , 2009
New York, New Y ork

UNITED STATES BANKRUPTCY JUDGE
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MDTOR DIVISION, GENERAL MOTORS COEPORATION
™ And
REED EXHIBITIONS

This Agreamerit, dated as of the date of the last signature herein, is entercd into by and
between CHEVROLET MOTOR DIVISION, GENERAL MOTORS CGRPORATION, a
Delaware corporation, having a place of business at One Pepsi Way, Somers, NY 10589-
8500 ("DIVISION") and REED EXHIBITIONS, a Connecticut corporation, having a
place of business at 383 Main Ave., Norwalk, CT 06851 ("PROMOTER"). Each of
DIVISION and PROMOTER may be referred to individually as a "party”, or collectively,
as the "parties". In congideration of the promises hereinafter made to each other, the ‘

parties hereto agree as follows:

1. PROMOTIONAL CONSIDERATIONS

DIVISION agrees to prowde the conmderatmn hst d on’ ‘Exhl}m A
ms

PROMOTER as part of the consideration 1der~}'b”.ij d:‘ )
PROMOTER ﬁ1rther agrees to the followmg‘ erfns anﬂ"condmons

A, PROMOTEE. agl:ees
comprehensive automobile liability: msuraﬂée covering all owned, non-

btai'm and maintain, at i

attached hereto.
vices and other

icles are loaned to
Vehicle(s)™), then

S OWn EXpense,
Lowned and hired

vehicles (except for the Véhicles 1de@;tzfied in Paragraph 1.D below) with limits of not

less than $5,000,000 per ﬂcaurrqnt:e combined single limit for per
statutory coverage for all states of operation. The

property damage, 111::"iuc111'1fT a,,l

PROMOTER will also Pr Jlde comprehensive (fire and theft) and colly
the Vehicle(s). Prmrwa;a
DIVISION with a certificate of insurance evidencing General Motors
additional insured, stating that such insurance is primary in cover

thirty (30) days' prior written notice to DIVISION of cancellation,
material change to the policy.

B. Upon receipt of the Vehicle(s), PROMOTER will exec

DIVISION a copy of the Loan of Vehicle Terms and Conditions and

(attached as Exhibit C). Unless otherwise agreed to by DIVISIO!
Vehicle(s) will only be used by FROMOTER or its officers, directors,
ot subcontractors or individuals who are drving the Vehicle(s) while o
to the activities contemplated under this Agreement. PROMOTER agt
each individual permitted to drive a Vehicle a signed copy of General M
Program Driver Condust Requirements (attached as Exhibit I»). PROM
the executed copy for a period of three {3) years and will provide ther
DIVISION’s request, At delivery PROMOTER agrees to conduct an

sonal injury and

15107 COVErage on

delivery of the Vehicle(s) the PROMOTER will provide

Corporation as an
age to any other
providing at least
modification, or

ute and deliver to
] Vehicle Receipt
N in writing, the
ETPLOYEES, agents

n business related

=es 1o obtain from
Totors Safe Driver

TOTER will retain ‘
1 to DIVISION at

inspection of the

P.82-28
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Vehicle(s). If there is any damage to any Vehicle(s), FROMOTER shall immediately
notify DIVISION and ESIS, DIVISION's insurance c¢laims administrator] in writing, prior
to taking delivery of the Vehicle(s). PROMOTER hereby waives, on behalf of itself and
any party claiming by or through FROMOTER, and claim that damages to the Vehrcle(s)
existed prior to delivery to PROMOTER, unless PROMOTER provides timely notice of
those damages as required under this paragraph.

C. At the end of the term of the loan, or earlier if requested by DIVISION,
PROMOTER will return the Vehicle(s) to the nearest DIVISION office or such other
location as designated by DIVISION, in the same condition as delivered, reasonable wear
and tear cxcepted (based on GM guidelines). Prior to retwrn of] the Vehicle(s),
DIVISION, or its insurance claims administrator, shall conduct an inspection of the
Vehicle(s). PROMOTER shall have a representative present at the inspection. If
PROMOTER. fails to have a representative present at the mspection of the Vehicle(s),
PROMOTER expressly waives any right to contest the results of the mspection. If a
Vehicle must be recovered by DIVISION or requires repairs to restore it to the condition
in which it was delivered, then PROMOTER will pay DIVISION the costs to recover the
Vehicle and the costs of any damage based on a repair &Shmatc by a certified appraisal
service or dealer. If, in DIVISION's opinion, a Vehicle canng ‘_“;,swshould not be repaired
based upon General Motors Corporation's pQL}cy i 13.:reya1nng/scr1pping damaged
vehicles, then the Vehicle must be returned to DIVL SI@N and the PROMOTER, will pay
DIVISION the Vehicle's value, based upomﬂ‘l ollowmg formula: The amount General
Motors Corporation would have received if the. Vefiicle had been sold at auction the
month the Vehicle was damaged baseti’ “cm a sugslﬂar make and model vear vehicle with
gimilar mileage, as determined:;by .GN ;Ré}narketmg Staff, Fleet and Commercial
Operations sale results report, less {i)-theidalvage value of the Vehicle(s) as determined
by DIVISION based on co‘mpatl e@",sﬂlvaga bid, or (ii) $4 000 if there are no salvage
bids. !

D.  Pawgisphs ] A-.J‘,wl;B and 1.C. of this Agreement do not
identified in Exhibit, A as t‘érancd to PROMOTER for static display purp

apply to vehicles
pses only ("Static

Display Vehicles"). Ao Static Display Vehicles, however, PROMOTER acknowledges
that the Vehicles are, and shall remain, the property of DIVISION. PROMOTER agrees

that: (a) the Static Display Vehicles are for static display purpose
exception of minimal driving to move the Static Display Vehicles a ve
and not on any public roads; and (b) PROMOTER shall not tampe

otherwise interfere with the operation of the odometer, emission conty

any other equipment. As to Static Display Vehicles, each party, on bej

anyone holding under or through such party, waives all rights agair

damages to its premises and property.

2. USE AND PROTECTION OF TRADEMARK AND OTHER [

PROPERTY

PROMOTER and DIVISION acknowledge that each party owns
trademarks, scrvice marks, copyrights and other intellectual property
owns or has certain merchandising rights in and to the Marks, and all go

5 only, with the
ry short distance,
r, disconnect, or
ol equipment, or
half of itself and
nst the other for

NTELLECTUATL

cettain names,

¢ {("Marks"), and

odwill associated

P.@3-28
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with or symbolized by the Marks., It 13 understood that in promoting

activities, PROMOTER. and DIVISION may make various references to
may display the Marks of PROMOTER and DIVISION, and pictures
Each party hereto grants to the other a nonexclusive, nontransferable

Marks during the term of this Agreement and subject to the terms

PROMOTER's
the activities and
of the activities.
icense o use Iits
and conditions

hereinafter set forth, solely in connection with advertising and promoting any event ot

activity mcidental hereto.

PROMOTER and DIVISION must agree in writing as to the form anj
promational or advertising materials and the media in which such materi

prior to their use, which approval the parties shall not unreasonably wi

d content of any

thhold; and such

use may be subject to such reasonable conditions as either party may impose, including,
but not limited to, conditions afferding each party adequate protection of its Marks.
Upon termination or expiration of this Agreement, both parties shall cease all use of the

Marks of the other party as soon as practicable, but in any event withiy

unless the particular media which has been approved requires a longer
1o event longer than ninety (50) days.

i

Neither party will impugn, challenge or assist in any Lhallcn E'*t{} the va)
,thﬂreof Ea

party's Marks, any registrations thereof, or the owner

thirty (30) days
lead time, but in

1dity of the other
ch party will be

solely responsible for taking such actions as it ﬁeﬁms a’ppﬁ'é)prlate to obtain trademark,

service mark or copyright registration for its Tesp ctweMarks All uses
to the Marks shall inure to the benefit of the' respectﬁfc owner, and all 1
to the Marks not specifically grantedﬂn"

to the respective owner.

'H.W‘

Neither party is granted an"_f; -nghl orwfhcmsc under this Agreement to
distribute for sale, any | “of . p)r'omouonal or advertising malerials,
thereto, If a party: des:lres 1 ﬁﬂﬁ, ot distribute for sale, any of such n
merchandising or nuvelty itéms bearing the names, trademarks, cop
intellectual property of+4ié other party, then it shall request permission
other party, and if granted, the parties shall negotiate in good faith a §
agrecment covering such materials or items before they may be sold
sale.

3. CONSUMER INFORMATION

If customer lists, databases or any other persomally identifiable

"Databases") are given to DIVISION as part of the consideration identifi

then PROMOTEER. further represents and warranis that it has obtain
permission and consent, in compliance with any applicable laws an
provide DIVISION with the Databases for any purpose the DIVIS
diseretion, sees fit.

this Agnﬁemcnt shall be and arg

5 of or references
jehts with respect
hereby reserved

sell, or otherwise
or ftems related
raterials or other
yrights or other
ta do so from the
eparate licensing
or distributed for

information (the
ed on Exhibit B,
ed all necessary
d regulations, to
ION, in its sole

als are to be used
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4, Intentionally Omitted

5 TEEM: RIGHT OF FIRST REFUSAL

The term of this Agreement shall commence as of the signing of this Agreement by both

parties and end on the date set forth on Exhibit A, or if no date is

indicated, upon

completion of the obligations of both parties. If the term of this Agreement is more than
one year, DIVISION may terminate this Agreement effective as of December 31 of any
year by giving PROMOTER written notice of the termination prior to October 1.

If PROMOTER intends to conduct comparable event(s) or promotional

clivities beyond

the term of this Agreement, FROMOTER shall provide to DIVISION a written proposal
for DIVISION to continue 1ts sponsorship. PROMOTER shall provide the proposal priot
to, or within ninety (90) days after, expiration or termination of this Agreement.

DIVISION shall advise PROMOTER, in writing, within thirty (30) day, 5 of its recept of
such proposal, whether or not it will participate on the terms contained in PROMOTER's
proposal. If DIVISION elects not to participate on the terms of the proposal and the
parties are unable to negotiate mutually acceptable terms, then PROMOTER shall be free
1o negotiate with others; provided, however, that PRDMOTER all not offer terms to
others which are materially different than those pn?vmusly foe:r’éd to DIVISION, without
firgt offering such different terms to DIVISIDN +The, vparﬁes obligatipns contained in
this Section will survive the expiration or\tenh‘m tw Df this Agreement.

6. INDEMNIFICATION

3

A. PROMOTER afrees. to.jnflemnify and hold harmless |General Motors
Corporation, its officers, dlrec’;brs" ents, and employees, from and against any and all
claims, demands, 0b11gaﬁ0ns ﬂSﬁb of action and lawsuvits and all damages, Habilities,
fines, judgments, colsts: (1 ludng settlement costs), and expenses associated therewith
(inclhuding the payﬁi&- o?]‘r&asonablc attorney fees and d1sbursem¢nts) arising out of:
(1) the failure of PROMETER, its employees or agents, to comply with the terms and
conditions of this Agreement; (2) the negligent acts or omissions of PROMOTER, its
employees, agents, or subcontractors; (3) DIVISION's use of PROMOTER's Marks as
authorized by this. Agreement; (4) the services performed or actions taken by
PROMOTER, its employees or agents, in connection with this Agreement, including the
operation and management of any event or activity mcidemtal thereto; or {5
PROMOTER's use or possession of any Vehicles loaned to it by DIVISION.

B. DIVISION agrees to indemmnify and hold harmless FROMOTER, its
officers, directors, agents and employees from and against any and all ¢claims, demands,
obligations, causes of action and lawsuits and all damages, liabilities, fines, judgments,
costs (including settlement costs), and expenses associated therewith (including the
payment of reasonable attorney fees and disbursements), arising out of: (1) the failure of
DIVISION, its employees or agents, to comply with the terms and conditions of this
Agreement; (2) the negligent acts or ornissions of DIVISION, its emplbyees, agents, or
suboontractors, (3) PROMOTER's use of DIVISION's Marks as au i

P.B@Z-28
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Agreement: or (4) defects in the design, assembly, or manufacture of any Vehcle loaned

by DIVISION to PROMOTER.

C. The obligations to indemmify contained in this Section §
expiration or termination of this Agreement.

7. INSURANCE

will survive the

A PROMOTER. shall maintain, during the term of this Agreptnent, at its own
expense, the following kinds of insurance with minimum lirits as set fonth below:

‘-}31 000,000 per ocenrrence

E (including contractual liability) commbined single limit for personal

S ' Injury and property damage

Mlmmum lelts N

} If spectator events are identifi ed on
{ Exhibit - B, PR@MDTER shall

:mamtam e
linsurace

L

qul::tator 5
ither  included

‘icombmed gingle linnt for
" injury and property damage|

"’**‘(f“ﬁmmmc;ai General Liability or in a
. ‘epatate pohcy) in an amount not
! — Lle:ssvi:‘ii.e‘;m $5,000,000 per occurrence

liability,
in the

personal

|
|
1(2)
|
1
a

wStaltutc;nf'fyr (for all states of
operation) including Employer's
Liability with limits of not less than
$500,000 !
B. Prior to commencement of any activities described herein, PROMOTER

shall firmish DIVISION with a certificate showing the applicable coverage, naming

General Motors Corporation as an additional insured (except

A2y Workers

Compensation), stating that such insurance is primary in coverage to any other insurance
which may be available to General Motors Corporation, and providing at least thirty (30)

days' prior written notice to DIVISION of cancellation, modification or

material change

to the policy. Such certificate shall be in a form acceptable to DIVISION and must be
underwritten by an insurer satisfactory to DIVISION. PROMOTER's purchase of

appropriate insurance coverage or the furnishing of the certificate s
PROMOTER from its obligations or liabilities under this Agreement.

hall not release

HE/ 2R
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8. CANCELLATION FOR BREACH: INSOLVENCY

" shorter period if commercially reasonable, after receipt of written notig

A, Either party may cancel this Agreement, without liabi
party, if the defaulting party: (1} repudiates or breaches any of th
Agreement; or (2) fails to make progress 20 as to endanger timely and p1
of its services; and does not correct such failure or breach within ten (1

defaulting party specifying such failure or breach.

B. Either party may cancel this Agreement immediately,
the other party, upon the happening of any of the following or any ¢
event: (1) insolvency of the other party; (2) filing of any petition by or
party under any bankruptcy, reorganization or receivership law; (3)

ity to the other
e terms of this
oper completion
() days, or such
¢ from the non-

without liability to

ther comparable
nrainst the other
execution of an

assignment for the benefit of the other party's creditors; or (4) appointment of any trustee

or receiver of the other party's business or assets or any part therzofl unl
assignment or appointment be withdrawn or nullified within fifteen (]
event.

C. In the event this Agreement is ¢anceled, gach party shal

other party's Marks, and PROMOTER shall return, those fundy if an
DIVISION for services which have not vet been perfﬂnned Hi additio
loaned to PROMOTER, PROMOTER shall pto

-return*the vehicles

event will either party be liablesto th a]@e for mcldenta] consequel
damages arising out of a breach Gfthls Agréement

9.

L

Any delay or fallure of 1ﬂ§er party to perform its obligations hereunder

such as, by way of example and not by way of limitation, acts of

ras such petition,

cease nsing the
y, paid to it by
i1, if vehicles are
to DIVISION.

en of, any other

wever, that in no
ntial or punitive

shall be excused

od, actions by

to the extent that it isteaised by an event or occurrence beyond its r}sonabla control

govermmental anthority (whether valid or invalid), fires, floods, windst
riots, natural disasters, wars, sabotage or labor problems; provided th
force majeure promptly notifies the other party of the event of fo
anticipated duration of the event of force majeure, and the steps being
the failure. Should the event of force majeure continue beyvond thirty (

shorter time period as may be reasonable mnder the circumstances, ¢

terminate this Agreement, and DIVISION shall be entitled to a proj
services not yet performed by PROMOTER.

10. GOVERNING LAW: SEVERABILITY

rms, explosions,
¢ party claiming
ce majeure, the
taken to remedy
0) days, or such
ither party may
rata refund for

This Agreement is to be governed by and construed according to the laws of the State of

Michigan, excluding any such laws which direct the application of 13

ws of any other

» jurisdiction. If any term of this Agreement is invalid or unenforceable ynder any statute,

P.@v.-28
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regulation, ordinance, executive order or other rule of law, such term
reformed or deleted, but only to the extent necessary to comply w
regulation, ordinance, order or rule, and the remaining provisions of this
remain in full force and effect.

11 COMPLTANCE WITH LAWS

Each party will perform its obligations under this Agreement in con
applicable laws, orders, or regulations of all appropriate jurisdictions.

12. NOIMPLIED WAIVERS

Failure by either party at any time to require performance by the ofl

provision hereof shall in no way affect the right to require full perfo

thereafter, nor shall the waiver by either party of a breach of any ¢

Agpreement constifite a waiver of any succeeding breach of same or any

nor constitute a waiver of the provision itself.

13, NOASSIGNMENT ‘ . . ﬁ'w
e 5 ' . N’“

Neither party may assign its rights, nor delegate ils ehllgations under

without the prior wiitten approval of the Dther p‘

telationship between them, , qep 4 grant either party any authority to
any obligation on behal ef ox ﬁ;ytﬂe name of the other.
"' 4

15, NOTICES .
Any nolice required or permitted to be given by either party under or in
this Agreement shall be in writing and shall be deemed duly given
delivered or sent by registered or certified mail, retum receipt requested,
expedited courier service, or by cable or facsimile, confirmed by letter, a
addresses indicated in the introductory paragraph of this Agreement,
agreed to by the parties.

16.  ENTIRE AGREEMENT

This Agreement (i) contains the entire understanding of the parties heret
all prior agreements, and (iii) shall not be amended except by a wi
hereafter signed by all parties hereto. No waiver of any provision of this
be effective unless evidenced by a written instrument signed by the wai
PARTIES FURTHER ACKNOWLEDGE AND AGREE THAT, IN EN
THIS AGREEMENT, THEY HAVE NOT IN ANY WAY RELIED UP

ghall be decmed
ith such statute,
Agreement shall

ipliance with all

het party of any
Mance amny time
srovision of this
other provision,

this Agreement,

othing contained
miure Or agency
assume or create

connection with
when personally
postage prepaid,
5 aforesaid to the
unless otherwise

p, {ii) supersedes
ritten instrument
Agreement shall
ving party. THE
TERING IN TO
ON ANY ORAL
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OR WRITTEN AGREEMENTS, UNDERSTANDINGS, REPRESENTATIONS OR

WARRANTIES, EXPRESS OR IMPLIED, NOT SPECIFICALLY S

ET FORTH IN

THIS AGREEMENT. The parties expressly waive application of any local, state, or

federal law, statute, or judicial decision allowing oral modifications,

amendments, or

additions to this Agreement notwnhstandmg an express provision requiring a writing

signed by the partles

IN WITNESS WHEREQF, the parties hereto have caused this Agreement to be executed

by their duly authorized representatives on the dates indicated below.

PROMOTER DIVISION
Reed Exhibitions Chevroiet Motor Pivision,
General Motors|Corporation
By: By:
Print Name: Print Name: John Konkel

"y
b

Title:

Date:

Attachments: Lo
Exhibit A - DIVISION's Consideration g R
Exhibit B - PROMOTER's Consideration T ,i'\

Exhibil C - Loan of Vehicle Terms and Conditions and Vahmle Raceipt
Exhibit D - Gengral Motors Safie Driver Program Dn&fﬁ; Gonduct Requiretnents

P.@9.-28
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DIVISION agrees to the following:

1. The texm of this Agreement shall commence on the date of signing by

" as follows:

15:48
15:84 313-EE7-4895 CHEVROLET
PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS COR
And
REED EXHIBITIONS

EXHIBIT A

end on June 2, 2009,

DIVISION will be presenting sponsor of the Eastern Sports & Out
(the"Event™) which will take place at the Pennsylvania Farm Show
Center (the "Venue") in Harrisburg, Pennsylvania from Febmary
February 15, 2009, b
w“

DIVISION agrees to pay a total sponsﬁrshlp sfeaw*”‘vof fifty t
($50,000.00) (the "Fee") to PROMDTER The Fee will be paid
DIVISION may deduct any amounts’ owed by PROMOTER to D
ingtallment will be payable wﬂhur”“smty ﬁve £65) days after DIVIS
invoice for the indicated paym,en PR'M@TER will issue involces I

e
537,500.00 to be iny@i‘cédbhb{ﬁ“ﬁer January 1, 2009.

$12,500.00 to beim ezi"'d on or after DIVISION's receipt of proof
binders acceptable #6.DTVISION as described in Exhibit B

Provide descriptive artwork, graphic standards and Marks to be used

in all pronted promotional material and wherever useful to maxir

exposure. Unless otherwise specified in Exhibit B, DIVISION re

buginess days to complete review of materials. Artwork to be provide

DIVISION’s advertising agency, Campbell Ewald (the "AGENCY™").

FORATION

door Show 2009
omplex & Expo
7, 2009 through

housand dollars
in installments,
IVISION. Each
ION receives an
or each payment

of performance

by PROMOTER
mize DIVISION
quires seven (7)
d, as needed, by

F.18-26

PaGE

both parties and |
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PROMOTIONAL AGREEMENT
Between

CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION

PROMOTER agrees to provide DIVISION with the following:

1.

And
REED EXHIBITIONS

EXHIBIT B

Prominent inclusion of one (1) 1-color, 1" x 3" DIVISION reference containing
DIVISION's Marks, as supplied by AGENCY, on all on-line tickets, which will
be produced and distribwied by PROMOTER. to approximately sixty thousand
{60,000) people.

DIVISION’s Marks, as supplied by AGENCY, on all show maps, which will be
produced and distributed by PROMOTER to appmmmately one hundred forty
thousand (140, ODO) people. e

Prominent tnclusion of one (1) 4-color, 3" x 3" DIVISION reftgrnce containing

L

. Prominent inclusion of one (1) 4-c010r DIVISTQN dvertisement, as supplied by

AGENCY, in each of ten (10) regulghRROMDTER e-mailings t be e-mailed by
PROMOTER {0 approximately »forty “five-thousand (45,000) individuals on
FROMOTER's e-mailing l’rstf D]VTETDN’ presence  shall  comstitute
approximately five percent (5%) of #4ch e-mail. PROMOTE Tepresents and
warrants that it is fully Ei"l.lthonzedﬁa{ld has obtained all necessary permission and
consent in accordance jwith | all applicable laws to use its mailing list for the
pUIpPOSES contempla‘ hb efn and for any mailing that includes DIVISION’s

Marks and/or advertisimg “material. PROMOTER further represents and warrants
that with rega.r‘ to, &:ﬁ)”’c-maﬂmg it distributes per this paragraph: a) PROMQTER
shall be clearlm»fﬁdentlﬁed as the sole sender of such e-mailing, and b)
PROMOTER shall not refersnce, refer to, or otherwise utilize any DIVISION e-
mailing lists in compiling its own e-mailing list.

Prominent display of one (1) full-color, thirty-second (:30) advertisement (the
"Feature") as supplied by AGENCY, featuring DIVISION and its products, on the
177 x 207 jumbotron {"Jumbotron™) located in a prominent area at the Venue.
PROMOTER warrants to DIVISION that the Jumbotron shall digplay the Feature
no less than three (3) times during each day of the Event.

One (1) full-page, l-color DIVISION-dedicated print acﬂveﬂisement m
PROMOTER-produced Value Book to be distributed to an audience of at least
one hundred forty thousand (140,000) people. DIVISION will be granted at least
thirty (30) days notice of date of production of the Value Book and at least seven
(7} days advanes notice of deadlines to review and approve supplemcnt copy
specific to DIVISION and/or DIVISION's activities related to the Event.

10

F.11-26
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10.

11

One (1) full-page. l-color DIVISION-dedicated print advertisement in
PROMOTER-produced Exhibitor Manual to be distributed to an audience of at
least one thousand two hundred (1,200) people. DIVISION will be granted at least
thirty (30) days notice of the date of production of the Exhibitor Manual and at
least seven (7) days advance notice of deadlines to review and approve
supplement copy specific to DIVISION and/or DIVISION's activities telated to
the Event.

A minimum of six () five-gecond (:035) audio promotional announcements per
day, for nine (9) days of the Event, for a combined total of fifty four (54)
promotional announcements, regarding DIVISION's sponsorship of the Event.
Verbiage will be supplied by AGENCY for broadcast by PROMCTER.

The night for DIVISION to utilize one (1) hospitality suite located at the Venue in
order 1o accommodate up to three hundred (300) DIVISION-designated
individuals at any one given time and up to one thousand four hundred (1,400
individuals in and out thronghout the day, PROMOTER. will be responsible for all
related suite rental costs, including, but not limited fo, the following: space rental
and any facilities charges. DIVISION wAll be lesljonstlb]e for all food, beverage
and staffing charges. ) i

Five hundred (500) complimentary. dﬁ ﬁvent wV IP tickets entitling each holder
to entrance in the VIP areas at the*Venue on the following dates: February 7, 2009
through February 15, 2009. TH&SE Evenu VIP tickets wﬂl be used by DIVISION
for whatever purpose DIWSION 1 ité sole discretion, deems fit, including, but
not limited to, consumer advmmm‘g and promotional purposes. All tickets must
be sent to DIVISIO‘N’sa agenﬂgy R*Works, at the following address: One Pepsi
Way, Somers, NY. 105 Qaféﬁtm Karen Dougherty. While these tickets will be
provided at no addmo al cost to DIVISION, the current purchase price for such
tickets would b‘e twflve dollars ($12.00) per ticket.

iyt

Ten (10} complmentary VIP parking passes entitling each holder to VIP parking
at the Venue during each day of the Event. These VIP parking passes will be used
by DIVISION for whatever purpose DIVISION, in its sole disc\ietion, deems fit,
including, but not limited to, consumer advertising and promotional purposes. All
VIF parking passes must be gent to DIVISION's agency, R*¥Works, at the
following address: Ome Pepsi Way, Somers, NY 10589, Attn: Karen Dougherty.
While these tickets will be provided at no additional cost to |DIVISION, the
current purchase price for such passes would be four hundred fifty dollars
($450.00) per pass.

Twenty five (25) complimentary reserved VIP seating tickets entitling each holder
to VIP seating at each event at the Venue. These VIP seating tickets will be used
by DIVISION for whatever purpose DIVISION, in its sole diseretion, deems fit,
including, but not limited to, consumer advertising and promotional purposes. All
tickets must be sent to DIVISIONs agency, R*Works, at the following address:

11
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12.

13.

14.

15

313-6E7-4635 CHEVREOLET

One Pepsi Way, Somers, NY 10589, Attn: Karen Dougherty. While these tickets

will be provided at no additional cost to DIVISION, the current p
such tickets would be twenty dolars (320.00) per ticket.

Prominent space for ten (10} 10" x 30' signs (the "Hall Banner
DIVISION's Marks and advertising material. The Hall Bannt

urchase price for

signs") featuring
o7 Sagns will be

located in mutually agreed upon areas at the Venue, PROMOTER warrants to
DIVISION that the Hall Banner Signs will be on display throughout the duration

of the Event and that they will contain exclusively whatever D

IVISION Marks

and advertising material DIVISION elects to produce. DIVISION will be

regponsible for the initial design, layout, fabrication, production,

maintenance of the Hall Banner Signs and the removal of them
or termination of this Agreement.

mstallment and
at the expiration

Prominent inchusion of DIVISION's Marks and advertising material, as supplied

by AGENCY, on one (1) 4-color, double sided 20' x 30" stgn (the
8ign"). The Double Sided Sign will be located over the Heroes

"Diouble Sided
of Conservation

display at the Venue. PROMOTER. warrants to DIVISIDN that the Double Sided
Sign will be on display throughout the duration oft .the‘;uﬁvem and that it will
contain the DIVISION’s Marks and advert:,smg exclusn?ély PROMOTER will be
responsible for all expenses for the initial des:gnl”lajfout fabncartmn production,
installment and maintenance of the Dotble Slded”Slgn and the reﬁmval of it at the
expiration or termination of tlni:ﬁ;greement i

Prominent inclusion of DIVISION &Marks and advertising mat«Bnal as supplied
by AGENCY, on one’ 4-colet, 6 x 8 sign (the "Billboard Sign"). The
Billboard Sign W'Ilfl b,b iocated at the main ticket entl‘ancﬁ‘l at the Venue.
PROMOTER. Wari‘ams 0;‘::E)IVISION that the Billboard Sign m}ll be on display

; w"of the Event and that it will contain the DIVISION's
Marks and adv émg exclusively. PROMOTER will be responsible for all
expenses for theéHnitial design, layout, fabrication, pmduchoni installment and
maintenance of the Billboard Sign and the removal of it at the expiration or
termination of this Agreement.

One (1) prominent space, measuring approximately sixty (60) fe
feet for a total of five thousand four hundred (5,400) square feet
located at Booth #6330 in the Main Hall at the Venue, for DIV
General Motors dealer group to use during the Event for w
DIVISION chooses, including, but not hmited to, the display of
services. If DIVISION elects to display vehicles: {(a) any vehic
DIVISION (the "DIVISION Display Vehicles") will be for static
only; (b) DIVISION will arrange for appropriate transportation d
Display Vehicles to and from the display location(s); (¢) Sped
option content will be determined by DIVISION: (d) DIVISION

the wvehicles are maintained in a clsan condition while

PROMOTER will be sclely responsible for obtaining any nece

12

et by ninety (90)
of display space,
[ISION and/or a
hatever purpose
its products and
les displayed by
display purposes
f the DIVISION
ific models and
ghall ensure that
on display; (e)
ssary license or
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16.

17.

18.

19.

313-EE7-4A95 CHEVROLET

permit for the display(s); (f) as to DIVISION Display Vehicles,

behalf of itself and anyone holding under or through such party,

each party, on
walves all rights

against the other for damages to its premises and property; and (@) DIVISION

will remove the DIVISION Display Vehicles at specific date(s)
mntually agreed upon by the parties, but not later than midnigh
Agreement expires.

and time(s) to be

t on the day thas

One (1) DIVISION-dedicated press release, discussing solgly DIVISION's

participation in the Event or related DIVISION news, as part of

FROMOTER's

Event press kits. The press kits will be produced and distributed iby PROMOTER

to approximately one hundred (100) media contacts, The press
exclusive to DIVISION and may not contain mentions of
FPROMOTER will be solely responsible for all costs related to th
distribution of these releases/kits. PROMOTER will provide D]

release will be
other sponsors.

e production and
VISION with at

least fifteen (13} days advance nouce of deadlines to submit press relcase copy

and/or photography specific to DIVISION,

Mention of DIVISION in a minimum of two (2) pregs relgases in
PROMOTER's Event press kits, No fewer than one hundmd (10
be produced and distributed by PROMDT]:,R PR@MDTER
responsible for all costs related to the productmﬁ_ fid distributi

serted in each of
)} press kits will
will be solely
on of these kits.

These press kits may not be exclusive to- DIVISION and may contain mentions of

ather sponsors. PROMOTER. wilt- pl”DV]ﬂG “DIVISION with at |

east fifteen (15)

days advance notice of dcadlm“és‘”'to: subn;ut press release copy andl/or photography

specific to DIVISION.

Mention of DI\{“_ISIDN;
DIVISION and the-
PROMDTER@ to apprqmatﬁly one thousand one hundred (1,100
PRDMOTER Wll] tge Solely responsible for all costs related to the
distribution of thereleases. The press releases may not be exclusi
and may contain mentions of other sponsors. PROMOTE

m as,cﬂmnlmum of ten (10) press re

leases regarding

‘t:;:;['l*ie press releases will be produced and distributed by

media contacts.
= production and
ve to DIVISION
E will provide

DIVISION with at least fifieen (15) days advance notice of deadlines to submit

press release copy and/or photography specific to DIVISION. P
also provide an advance list of media recipients comprised of
print and Web-based contacts who will recerve the releases.

The right for DIVISION to hire an unrestricted number of thi

representatives to conduct research at the Venue during the Eve
activities will include, but not be limited to, such wvendor
conducting on-site interviews and collecting phone numbers anj
information, and, except as noted above, unless otherwise mutu
by the parties, will not be limited to a particular timeframe or area

13

ROMOTER will

rd-party vendor
t. Such research

Tepresentatives
d other personal
ally agreed upon
at the Venue.

F.14-26
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20, The right for DIVISION and its affiliated companies to independ

21.

22,

23,

24.

ot hire, at their expense, a third-party vendor to administer a cha
the Venue in conjunction with DIVISION's sponsorship of the Ev,

Designation and prominent recognition of DIVISION as the of
sponsor of the Event during the Term of this Agreement. All pub
and recognition of this status shall be made as follows or as other
by DIVISION: "Eastern Sports and Qutdoors Show Presented By

Dresignation and prominent recognition of DIVISION as the offic
Event. All public identification and recognition of this official ve

be made as follows or as otherwise determined by DIVISION:

Official Vehicle of the Eastern Sports and Outdoors Show."

ently adrminister
Ace promotion at
ent.

ficial presenting
lic identification
wigse determined
Chevrolet."

1al vehicle of the
hicle status shall
"Chevrolet,

Designation and prominent recognition of DIVISION as the official presentng

spongor of the Heros of Conservation during the Term of this
public identification and recognition of this status shall be made
otherwise determined by DIVISION: "Heros Qf
Chevrolet." )

Twao (2) proof of performance binders to mcluda utf"iwt be limit
pnnted materials, photographs of the” Ve;que and‘ Event showing
signage, attendance, DIVISION'S dlsplay aréas, media afﬁdaﬂ
logs for Internet impressions @gua*ranteeq, dnd any other material

Agreement. All
as follows or as

ion Presented By

=d to, samples of
x the DIVISION
ts, monthly site-
s that will show

proof of PROMOTER s . performange” related to this Agreement. PROMOTER

will ship the binders to 'DIV.ISIDWNW’{S agency, GM R¥Works, at:
Somers, NY 10589 to the aﬂ%%tion of Karen Dougherty.

14

One Pepsi Way,
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PROMOTIONAL AGREEMENT

CHEVROLET MOTOR DIVISIDI&EEE;J;:RAL MOTORS CORPORATION
REED E}?ISIIIC;SITIONS
EXHIBIT C
PROMOTER Loan of Vehicle Terms and Conditions and Vehi¢le Receipt
{{-INSERT DIVISION-}} Motor Division of General Motors Corporation
("DIVISION") agrees to loan the following Vehicle(s) to {{-NAME OF PROMOTER-

3 ("PROMOTER") from approximately {{-DATE-}} to {{-DATE-}}, upon the terms set

forth below:

MAKE:

MODEL: i

PROMOTER's ADDRESS:

Insert Promoter’s Address Insert

ptate Insert Zip

(Street) (State)

B

Terms: S '

1. The Vehicle(s)is#are, and shall remain, the property of DIVISION

2. At delivery PROMOTER agrees to conduct an inspection of tl
there is any damage to any Vehicle(s), PROMOTER shall imme
DIVISION and ESIS, DIVISION's insurance claims administy
prior to taking delivery of the Vehicle. PROMOTER hereby wai
itself and any party claiming by or through PROMOTER, any cld
to the Vehicle existed prior to delivery to PROMOTER, unle
provides timely notice of those damages as required under this pal

3. PROMOTER. agrees that: (a) the Vehicle{s) will not be v
improperly, for hire, as & public conveyance or in any manner
purpose whatsoever; (b) the Vehicle(s) shall be driven in a g

(Zip Code)

1.

he Vehicle(s). If
diately so notfy
ator, in writing,
ves, on behalf of
im that damages
ss PROMOTER
ragraph.

tilized illegally,
for any political
afe and pmdent

manner by insured, lcensed drivers, twenty-one (21) vears of age or older who

meet the GM Safe Driver Program Driver Conduct Requiremse
Exhibit D)) and who are officers, directors, employees, agents or ¢

15

nts (attached as
ubconiractors of
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PEOMOTER. or who are drving the Vehele(s) while on busingss related to the
activities contemplated under this Agreement; (¢) PROMOTER [shall ensure that
no-one modifies, disconnects, or otherwise interferes with the joperation of the
odometer, emission control equipment, or any other equipment; {d) PROMOTER,
acknowledges receipt of and will obtain from each driver of a Vehicle a signed
Driver Conduct Requirements form and shall retain each eyecuted form for
three (3) years and provide them to DIVISION at DIVISION's request; (e)
PROMOTER. will report ALL incidents/crashes involving a Vehicle to ESIS
{General Motors' insurance claims administrator) at 1-800-888-0134 and to

DIVISION and will follow instructions provided in the glove compartment of the

Vehicle, (f) without limiting or altering any insurance or
obligations contained in this Agreement, PROMOTER will

indemnification
cooperate with

DIVISION in the defense of any claims or lawsuits related to PROMOTER's use
or possession of any Vehicle; (g) PROMOTER will not make any repairs to a
Vehicle without the explicit prior consent of ESIS:; (h) PROMOTER shall be
responsible for all fines, forfeitures and penalties incurred by reason of the use of

the Vehicle(s).

i

DIVISION MAKES NO WARRANTY OTHER THAN TI-IAT EXPRESSED IN
ITS NEW VEHICLE LIMITED WARRAN'IY A PR_[NTED COPrY OF WHICH

IS FURNISHED WITH THE VEHICLE." | DIVISI’DN)“ authorizes
obtam, on DIVISION's behalf as omfem:;

PROMOTER to

the Vehicle(s), such warranty service

as is necessary and provided: for under tHe new vehicle I:lJmcpted wartanty,

Ordinary operating expenses such as g gés oil, grease, tire
incidentals are the requusﬂ:n v.of ﬂl;'l;R@MOTER

‘ undemm:['y and hold DIVISION h
ﬁes arising out of PROMOTER's use

expense, cam "qh’g sive automobile liability insurance (covering
owned and hiredivehicles) with limits of not less than $5,000,00
cotnbined single limit for personal injury and property damag
statutory coverage for all states of operation. PROMOTER w

air and other

armless from all
or possession of

1 PROMOTER agrees to obtain and maintain, at its own

all owned, non-
) per oCcurrence
e, including ail
ill also provide

comprehensive (fire and theft) and collision coverage on the Vehicle(s). Prior to

receipt of the Vehicle(s), PROMOTER will provide DIVISION
of insurance evidencing General Motors Corporation as an ad
stating that such insurance is primary in coverage to any other
may be available to General Motors Corporation, and providing a

with a certificate
ditional insured,
insurance which
t least thirty (30}

days’ prior written notice to DIVISION of cancellation, modificgtion, or material

change to the policy.

At the end of the term of the loan, or earlier if requested

by DIVISION,

PROMOTER, will return the Vehicle(s) to the nearest DIVISION office or such

other location as designated by DIVISION, in the same conditi

on a5 delivered,

reasonable wear and tear excepted (based on GM guidelines). Bror to retum of

the Vehicle(s), DIVISION, or its insurance claims administrator,

16

ishall conduct an
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mspection of the Vehicle(s). PROMOTER shall have a representative present at
the inspection. If PROMOTER fails to have a representative present at the
mspection of the Vehicle(s), FROMOTER expressly waives any right to contest
the results of the inspection. If a Vehicle must be recovered by DIVISION or
requires repairs to restore it to the condition in which it was| delivered, then
PROMOTER will pay DIVISION the ¢osts to recover the Vehiclg and the costs of
any damage based on a repair estimate by a certified appraisal service or dealer.
It, in DIVISION's opinion, a Vehicle cannot or should not be repaired based upon
General Motors Corporation's policy for repairing/scrapping damaged vehicles,
then the Vehicle must be returned to DIVISION and the PROMOTER. will pay
DIVISION the Vehicle's value, based upon the following formula: The amount
General Motors Corporation would have received if the Vehicle had been sold at
auction the month the Vehicle was damaged based on a similar make and model
year vehicle with similar mileage, as determined by GM Remarketing Staff, Flest
and Commercial Qperations sale results report, less (i) the salvage value of the
Vehicle(s) as determined by DIVISION based on competitive salvage bid, or (ii)
54,000 if there are no salvage bids.

Authorized PROMOTER Signature;

Print Name: ' L

Title:

Date:

17
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PROMOTIONAL AGREEMENT
Between
CHEVROLET MOTOR DIVISION, GENERAL MOTORS CORPORATION
And
REED EXHIBITIONS

EXHIBIT D
General Motors Safe Driver Program Driver Conduct Requirements

] understand that the loan of this Vehicle is subject to the following terms, and verify that
I am twenty-one (21) years of age or older, posses a valid operator's licenge, and will. ..

1. ...display such Hcense to the vehicle key issuer at each Vehicle exchange, and
will comply with all license restrictions.

2 ...never drive while impaired by alcohol, dnlgs,.‘.lﬁ%:dicz;tion, ilness, fatigue, or
injury. RN

3. ...ensure the proper use of Safety:.bél;'f: cstraints for all

occupants, o

5. ...drve in 4 defensive mann ents are likely to
occur. T '
i 4 . :
6 ...refram, at &l times, from using radar/laser detection devices.
N W
7. ...plan trips bjf-;-:éefffacting the safest route, depart early enough tg observe posted

speed and traffic regulations, and will be mindful of current| and forecasted
weather conditions.

8. ...report all incidents/crashes involving the Vehicle to ESIS (General Motors’
insurance claims administrator) at 1-800-888-0154 (direction is provided in
the glove compartment of the vehicle) and to DIVISION.

9. ...Not permit any other person to operate the Vehicle.

Furthermore, by signing this receipt and acknowledgment, I verify that|I have not been
convicted within the past 36 months of any of the following motor vehiclg violations:

1. Driving while operator's license is suspended, revoked, or denied.

18
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2 Vehicular manslaughter, negligent homicide, felonious driving or felony with a
vehicle.
3. Opetating a vehicle while impaired, under the influence of aleohol or illegal
drugs, or refusing a sobriety test.
4. Failure to stop or identify under a crash (includes leaving the scene of a crash; hit
and run; giving false information to an officer).
5. Eluding or attempting to elude a law enforcement officer.
6. Traffic violation resulting m death or serious injury.
7. Any other significant violation warranting suspension of license.
DRIVER's Signature:
Print Name:

Driver's License Number and State;

(Numnber) . ¥

o

Date:

19
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