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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre .: Chapter 11 Case No.
MOTORS LIQUIDATION COMPANY, etal., .: 09-50026 (REG)
f/k/a General Motors Corp., etal.
Debtors. ': (Jointly Administered)
_______________________________________________________________ X

NOTICE OF FILING OF EXHIBITS OFFERED INTO
EVIDENCE AT HEARING TO CONSIDER DEBTORS’ MOTION
PURSUANT TO 11 U.S.C. §§ 105, 363(b), (f), (k), AND (m), AND 365 AND FED. R.
BANKR. P. 2002, 6004, AND 6006, TO APPROVE THE SALE PURSUANT TO
THE AMENDED AND RESTATED MASTER SALE AND PURCHASE AGREEMENT

PLEASE TAKE NOTICE that, in accordance with Rule 8007-1(a) of the Local
Bankruptcy Rules for the Southern District of New York, Motors Liquidation Company, et al.
(f/k/a General Motors Corporation, et alGM”) and its affiliated debtors, as debtors
(collectively, the Debtors’), have filed the documents set forth in the schedule below (the
“Documents) so that they appear on the Bankruptcy Court’s ECF system (with the exception of
those Documents that have already been filed and appear on the Bankruptcy Court's ECF system

or are concurrently being filed under seal (each as noted below)). These Documents were
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exhibits that were introduced into evidence at the hearing before the Bankruptcy Court on June

30, July 1, and July 2, 2009 to consider GM’s motion to sell assets under 11 U.S.C. 8§ 363,

among other things.

Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number
Unofficial Committee of| Bondholder 1| Plan B Support Team: 363 Kickoff | Exhibit filed
Family and Dissident Presentation dated April 7, 2009 under seal
Bondholders
Unofficial Committee of| Bondholder 2| Cadwalader Presentation: “Use of 3@xhibit filed
Family and Dissident to expedite restructuring of OEMs” | under seal
Bondholders
Unofficial Committee of| Bondholder 3] GM/UAW/UST/VEBA Discussion | Exhibit filed
Family and Dissident Presentation dated May 18, 2009 under seal
Bondholders
Product Liability PLCA 1 363 Sale Update Presentation Exhibit fil
Claimants Advocates under seal
and Consumer
Organizations
Product Liability PLCA 2 Email and attachment titled “Warrant Exhibit filed
Claimants Advocates Strike Price Calculation” sent from | under seal
and Consumer Stephen Worth to Harry Wilson and
Organizations dated June 1, 2009
The Objecting Unions: | IUE Binder | Binder 1 of 2 containing IUE exhibits| See Docket
the IUE-CWA, United | 1: Exhibits 1- | admitted into evidence at the 363 saleNos. 1948,
Steelworkers, and 8 hearing 1953, 1956,
International Union of 2624, 2737
Operating Engineers
The Objecting Unions: | IUE Binder | Binder 2 of 2 containing IUE exhibits| Exhibits
the IUE-CWA, United | 2: Exhibits 9- | admitted into evidence at the 363 salefiled under
Steelworkers, and 12 hearing seal
International Union of
Operating Engineers
Ad Hoc Committee of | AHCCV 1 Letter from B. Bressler to H. Miller
Consumer Victims dated April 7, 2009.
Ad Hoc Committee of | AHCCV 2 Letter from H. Miller to B. Bressler
Consumer Victims dated April 9, 2009.
Ad Hoc Committee of | AG 1 363 Sale Order
State Attorneys Genera
Debtors Debtors 1 Declaration of William C. Repko in | See Docket
Support of Debtors’ Proposed Debtor No. 68
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Party Introducing
Exhibit

Exhibit
Name and
Number

Exhibit Title/Description

Comment

in Possession Financing Facility and
Exhibits Thereto

Debtors

Debtors 2

Supplemental Declaration of Willian
C. Repko in Support of Debtors’
Proposed Debtor in Possession
Financing Facility

1 See Docket
No. 422

Debtors

Debtors 3

Declaration of J. Stephen Worth in
Support of the Proposed Sale of
Debtors’ Assets to Vehicle Acquisitio
Holdings LLC and Exhibits Thereto

See Docket
No. 425

=]

Debtors

Debtors 4

Supplemental Declaration of J.
Stephen Worth in Support of the
Proposed Sale of Debtors’ Assets to
Vehicle Acquisition Holdings LLC

See Docket
No. 431

Debtors

Debtors 5

Declaration of Albert Koch and
Exhibits Thereto

See Docket
No. 435

Debtors

Debtors 6

Loan and Security Agreement by an
between Borrower and U.S. Dept. of
Treasury as Lender, dated as of
December 31, 2008 (Execution
Version), and all Appendices,
Schedules, Amendments and Exhibit
Thereto

d

Debtors

Debtors 7

Guaranty and Security Agreement,
dated as of December 31, 2008

Debtors

Debtors 8

Equity Pledge Agreement, dated as ¢
December 31, 2008

Debtors

Debtors 9

Indenture, dated as of November 15
1990, between GM and Wilmington
Trust Company, as Successor Truste
and all Amendments and Supplemen
Thereto

e,
ts

Debtors

Debtors 10

Indenture, dated as of December 7,
1995, between GM and Wilmington
Trust Company, as Successor Truste
and all Amendments and Supplemen
Thereto

re,

Debtors

Debtors 11

Fiscal and Paying Agency Agreeme
dated as of July 3, 2003, among GM
Deutsche Bank AG London and
Banque Générale du Luxembourg
S.A., and all Amendments and

nt,

Supplements Thereto
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Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number

Debtors Debtors 12 Fiscal and Paying Agency Agreement,
dated as of July 10, 2003, among
General Motors Nova Scotia Finance
Company, GM, Deutsche Bank
Luxembourg S.A. and Banque
Générale du Luxembourg S.A., and all
Amendments and Supplements Thereto

Debtors Debtors 13 Bond Purchase and Paying Agency
Agreement, entered into as of May 28,
1986, by and between GM and Credit
Suisse, and all Amendments and
Supplements Thereto

Debtors Debtors 14 | NADA Statement on GM'’s Revised
Participation Agreement

Debtors Debtors 15 Affidavit of Frederick A. Henderson| See Docket
Pursuant to Local Bankruptcy Rule | No. 21
1007-2, dated June 1, 2009

Debtors Debtors 16 Supplemental Affidavit of Frederick |ASee Docket
Henderson Pursuant to Local No. 2479
Bankruptcy Rule 1007-2, dated June
25, 2009

Debtors Debtors 6A Amended Master Sale and Purchasge
Agreement

Debtors Debtors 17 Second Amended Certificate of See Docket
Service of Garden City Group No. 2852

Environmental Bernstein 1 Order of Judge Nolan

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 2 Consent Decree

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 3 Trust Agreement

Conservation and

Chemical Corp. Site

Trust Fund

Environmental Bernstein 4 Assessment

Conservation and

Chemical Corp. Site

Trust Fund

State of Texas Texas AG 1  GM cover letter dated June 1, 2009

regarding proposed Dealer
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Party Introducing
Exhibit

Exhibit
Name and
Number

Exhibit Title/Description

Comment

Participation Agreements

State of Texas

Texas AG 2

GM proposed Dealer Participation
Agreement dated June 1, 2009

State of Texas

Texas AG 3

GM proposed letter agreement dated

June 9, 2009 modifying the Dealer
Participation Agreement

State of Texas

Texas AG 4

Informal document request to WG
dated June 23, 2009

M

State of Texas

Texas AG 5

Email transmission of June 23, 2009

request from J. Casey Roy to WGM

State of Texas

Texas AG 6

GM cover letter dated June 1, 200

accompanying the final version Dealéer

Participation Agreements

State of Texas

Texas AG 7

GM final version Dealer Participat
Agreements dated June 1, 2009

State of Texas

Texas AG 8

GM final version of proposed letter

agreement dated June 9, 2009
modifying the Dealer Participation
Agreement

State of Texas Texas AG9  Email exchange dated June 26, 2009

between Evert Christensen and J.

Casey Roy, forwarding Exhibits 6, 7,

and 8 to J. Casey Roy
International Union, UAW 1 Declaration of David Curson See Docke
United Automobile, No. 2518
Aerospace and
Agricultural Implement
Workers of America
Oliver Addison Parker Parker 1 Form 424B5 filed by GM on June 27,

2003
Oliver Addison Parker Parker 2 Treasury Secretary Paulson’s

Determination regarding TARP dated

December 19, 2008 and accompanying

letters to Congress
Oliver Addison Parker Parker 3 Treasury Secretary Geithner’s

Determination regarding TARP dated

April 29, 2009
United States of UST 1 Declaration of Harry Wilson and See Docket
America attached Exhibits No. 2577
United States of UST 2 Intercreditor Agreement between GMSee Docket
America and UST dated February 11, 2009 | No. 2659
United States of UST 3 First Amendment and Consent See Docket
America Agreement between GM and UST | No. 2659
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Party Introducing Exhibit Exhibit Title/Description Comment
Exhibit Name and
Number
dated February 11, 2009
United States of UST 4 Intercreditor Agreement between GMSee Docket

America

and UST dated February 17, 2009

No. 2659

Dated: New York, New York

July 27, 2009

US_ACTIVE:\43114711\01\43114711_1.DOC\.

/s/ Harvey R. Miller

Harvey R. Miller

Stephen Karotkin

Irwin H. Warren

John A. Neuwirth

Michele J. Meises

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

New York, New York 10153
Telephone: (212) 310-8000
Facsimile: (212) 310-8007

Attorneys for Debtors and
Debtors in Possession
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GM

General Motors Corporation

Jane 1, 2009

OnbchzlfcfﬂuentinGMmuGMcmbuhonanacidngmﬁm.lmm)yplwedm
. babeenidcudﬂedby(?.\damoﬂuhyd.nhsfonhemick.ﬁm

DdaAgmub&emofmdmsminb the "363 Acquirer™). While recent
times in the t hwbeachdhghgbmdm,mbeﬂmwt&mmmmumiﬁn;w
opportunity for all involved. v .

mmammemddrmmuﬂkzymo(dulnwppuﬁm'mfm These k
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:uusmaddtessediﬁde!zilintheenclosedhﬂzammwhichyoushouldmaﬁ:ﬂymad.bmhlghﬁghu
N I . - . .

. lnkoducﬁuofmemconoeptofuwﬁdbtmdelenm
* Increased sales pecformance

* Increased inventory responsibilities

* Exclusive facilities for GM operations .

* A release of claime against GM, the 363 Acquirer and their refated parties
. :\gmanennoful:ﬁllcuuindnlznetworkingmdnm

Actidulpmofourdealunetwoxtplmispropa-chm\dalimmddnlerrmontbecomxt
brands at the right location. \Asarmlt,somerenineddenlmmymeivcnddiﬁomlbmch. Also, some retuined
deslers will continue with fewer brands than they cumrently operate. If your dealership s contiming with fewer
brands, encloscdisasepamteooverlcuu-andswﬁm-downayeememdesiguedmasiﬂywinlhamdulywinding
down of that brand's operations. Please understand thay, going forward, GM strongly believes it needs your
dJealership, as a wp performer. in the Buick, (GMC Truck dealer network.

Due o extremely short court deadlines in the bar process, the enclosed lefter agreement must be
:igncdbyyoumdreceivudbyGMnoL'nat!nnJ\m. 2009. We bave enclosed a return Federl Express

covelops, addressed 0 GM, for your convenience. Uf you have any questions, please direct them to oar Dealer Call
Cenrer at §77.868.3071.

In closing, please know that GM has greal iespect far, and appreciation of, vour past cfforts 25 2 GM
dealer. We are cnthusiastic abou the prospects of aur mutual saccess under this new structure.

Sincerely.

EXHIBIT
CGENERAL MOTORS CORPORATION
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General Motors Corporation

Jupe 1, 2009
Via Fzderal Express

"Dealer”) and General Motors Corporation "GM"M
are parties to Dealer Sales and Service Agreements (the "Dealer Agreements™) for Buick, GMC Truck
motor vehicles (the “Existing Mode} Lines™). Capitalized terms not otherwise defined in this Jetter
agreemeat will have the definitions set forth for such terms in the Dealer Agreements.

GM ipteads to sell, coavey, assign and otherwise transfer certain of its assety (the "363 Assety”),
to a purchaser (the "363 Acquirer”) pursuant to Section 363 of the Bankruptcy Code (the 363 Sale™),

representing the Existing Model Lines, the retained dealers, inclading Dealer, will bave the opportugity to
increase sales significantly. [t is therefore vital to Dealer aod GM that Dealer agree 0 implement
ddditional sales and invemory requirements aecessary for Desler to be retained in the 363 Acquirer's
dealer petwork and for Dealer’s performance to be in line with such increased opportunity.

In consideration for Dealer's execution and delivery of, and performance under, this letter
agreement and subject to Bankruptey Court approval, GM (i) shzll not move to reject the Dealer
Agreements in the Bankruptcy Case, and (i) shall assign the Dealer Agreements to the 363 Acquirer as
part of the 363 Sale, provided such sale closes. EXHIBIT

|
f/

1

10 THIS DOCUMENT SHALL BE NULL AND VOID [F NOT EXECU




As a condition of its participation in the 363 Acquirer’s dealer network and in consideration of
GM’s agreements set forth herein, Dealer shall execute and deliver this letter agreement o GM. This
letter agreement contains terms that supplement the Dealer Agreements and incorporates requirements
that GM believes will enhance Dealer’s and the 363 Acquirer’s opportunitics for success. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publish essential brand clement guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Exising Model Lines, and participation in customer information
programs. '

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

SUPPLEMENTAL TERMS

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

2 Sales Performance. Dealer recognizes that, as a result of the consolidation of GM dealers
undertaken by GM to strengthen the dealer network and increase dealer through-put, Deales has
substantially more sales opportonities and Dealer must substantlally increase its sales of new Motar
‘Vehicles. The 363 Acquirer will provide to Dealer an annual number of new Motor. Vehicles that Deales
must sell 1o meet the 363 Acquirer’s increased sales expectations and will update such annual sales
aumber on a periodic basis throughout each year. Dealer's requirements to meet the 363 Acquirer’s sales
targets are in addition to the sales effectiveness requirements of the current Dealer Agreements. Dealer
acknowledges and agrees that compliance with (he sales effectiveness requirements of the Dealer
Agreements alone will not be sufficient to meet the requirements of this Section 2 and Dealer must meet
the sales effectiveness rqu{irunmts of the Dealer Agreements, as supplemented by this Jetter agreement.

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

4. Exclusivity. During the remaining term of the Deafer Agreements (the “Exclusivity Period™.
Draler shall atively and continuously conduct Daalerhip Operations saly for the Existing odel Lires

2



at the premises authorized for the conduct of Dealesship Operations under the Dealer Agreements (the
“Deslership Premises™). During the Exclusivity Period, the Dealership Premises may not be used for any
purpase other than Dealership Operations for the Existing Model Lives (including, but not limited to, the
sale, display, storage and/or service of vehicles not approved by the Dealer Agreements, other than as
specifically contempiated by the term “Dealership Operations”) without the express prior written consent
of GM or the 363 Acquirer, which consent may be granted or withheld in GM's or the 363 Acquirer’s
sole discretion. In the event that Dealer currently operates any non-GM ership on the Dealership

December 31, 2009, Nowithstanding anything to the contrary in the Dealer Agreements, state law or
otherwise, if Dealer fails to cure any defauit under this Section 4 within thirty (30) days after written
notice of defautt from GM or the 363 Acquirer, GM or the 363 Acquirer shall be entitled to all of their
remedies as set forth in Section 8 below, including without limitation, the right to terminate the Dealer
Agreements. .

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

(a) GM or the 363 Acquirer may desire to refocate or establish representarion for the
sale and service of motor vehicles for the Existing Model Lines at a site located in the vicinity of
the Dealership Premises (the ite”). In consideration of GM’s and the 363 Acquirer's

Sale or (y) the Bffective Date (the C a (i) such relocation or
establishment is substantiaily completed on or before the date which is four (4) years after the No
Protest Commencement Date, and (jii) the Proposed Site is, measured by straight tine distance, at
least six (6) miles from the then curent location of the Dealership Premises, Dealer covenants

protest, prevent, impede, or delay, directly or indirectly, establishment or relocatioa of a motor
vehicle dealership for any of the Existing Model Lines at oc in the vicinity of the Proposed Site.

(®) Dealer, for itself] its Affiliates (as defined below) and any of their respective
membexs, partners, venturers, stockholders, officers, directors, employees, agents, spouses, Jegal
representatives, s¥ccessors, and assigns (collectively, the “Dealer Parties™), hereby releases and
forever discharges GM, the 363 Acquirer, their Affiliates and their respective members, partners,
venturers, stockholders, directors, officers, employees, agents, spouses, legal representatives,
successors and assigng (collectively, the “GM Partieg™), from any and all past, present, and futire
claims, demands, rights, causes of action, judgments, cxecutions, damages, liabilities, costs, or
expenses (iocluding atomeys’ fees) which they or any of them have or might have or acquire,
whether known or unknown, actual or coatingent, which arise from, are related to, or are
associated in any way with, directly or indirectly, the establishment or relocation of any of the
Existing Mode] Lines described in Section 5(a) above, ‘

(c) Dealer recognizes that it may have some claim, demand, or cause of action of
which it is unaware and unsuspecting which it is giving vup pursuant to this Section §. Dealer
further recognizes that it may have some loss or damage ncw known that could have
consequences oc resnlts not wow kmawn or suspected, which i is ziving op pursuant to his
Secvon S Dealer =xpressly intends that it shall ke forever deprived of any such claim, demand,




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

(d) Dealer acknowledges ihat, upon a bresch of this Section 5 by Decaler, the
determination of the ¢xact amount of damages would be difficult or Impossible and would not
restore GM or the 363 Acquirer to the same position they would occupy in the absence of breach.
As a result of the foregoing, any such breach shall absolutely entile GM and the 363 Acquirer to
an immediate and permanent injunction to be issued by any court of compereat jurisdiction,
precluding Dealer from contesting GM's or the 363 Acquirer's application for injunctive relief
and prohibiting any further act by Dealer in violation of this Section 5. In addition, GM and the
363 Acquirer shall have all other equitable rights in connection with a breach of this Section 5 by
Dealer, including, without limitation, the right to specific performance,

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

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

(a) Dealer, for itself, the other Dealer Parties, hereby releases, setties, cancels,
discharges, and acknowledges to be fully satisfied any and ail claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (Specifically including any claims which are pending in any court,
administrative agency or board ‘or under the medistion process of the Dealer Agreements),
whethier known or unknown, foreseen or unforeseen, suspected or unsuspected (‘Claims™), which
Dealer or anyone claiming through or under Dealer may have as of the date of the execution of
this letter agreement against the GM Parties, arising out of oc relating to (i) the Dealer
Agreements or this letter sgreement, (ii) any predecessor agreement(s), (iif) the operation of the
dealership for the Existing Model Lines, (iv) any facilities agreements, including withowt
limitation, any claims related to or arising out of dealership facilities, locations or requircments,
Standards for Excellence (“SFE”) related payments or bonuses (except that GM or the 363
Acquirer shsll pay any SFE funds due the Dealer for the second (2™) quarter of 2009), and any
representations regarding motor vehicle sales or profits associated with Dealership Operations
under the Dealer Agreements, or (v) any other events, transactiouns, claims, discussions or
circumstances of any kind arising in whole or in part pror to the zffective date of this letter
agreement, provided, however, that the foregoing release shall not extend to (x) reimbursement to
Dealer of unpaid warranty claims if the transactions giving rise to such claims occumred within
ninety (90) days priar to the date of this letter agreement, (y) the payment to Dealer of any
incentives currently owing to Dealer or any amounts currently owing to Dealer in its Open
Account, or (Z) any claims of Dealer pursuant to Article 17.4 of the Dealer Agreements, all of
which amounts described in (x) - (z) above of this sentence shail be subject to setoff by GM or
the 363 Acquirer of any amoums due or to become due to either or any of their Affiliates.

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

(c) Dealer, for itself, and the other Dealer Parties, hereby agrees not (o, at any lime, sue,
protest, institute or assist in instituting any proceeding in any court or administrative proceeding,
or otherwise assert (i) any Claim that is covered by the release provision in subparagraph (a)
above, or (ii) any Claim that is based upon, related 10, arising from, or otherwise cormected with
the assignment of the Dealer Agreements by GM to the 363 Acquirer in the 361 Sale or an
iflesation that sach assignment 4 void, voidable, ofherwise unenforeesble, viclates ny




applicable law or contravenes any agreement. Any breach of the foregoing shall absolutely
entitle GM and the 363 Acquirer to an immediate and permanent injunction to be issued by any
court of competent jurisdiction, precluding Dealer from contesting GM’s or the 363 Acquirer’s
appHcation for injunctive relief and prohibiting any further act by Dealer in violation of this
Section 6. Io addition, OM and the 363 Acquirer shall have all other equitable rights in
connection with a breach of this Secton 6 by Dealer, including, without limitation, the right to
specific performance.

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

(¢) The terms of this Section 6 shall survive the termination of this lcirc.r agreement. {f‘%’

7. Compliance. In coasideration for GM's covenants and agmemenis set forth berein, inchuding,

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

(a) Desnler shall continve to comply with all of its obligations under the Desaler
Agreements, as supplemented by the terms of this letter agreement. In the event of any conflict
between the Dealer Agreements and this letter agreement, the terms and conditions of this lefter
agreement shall control, unless otherwise set forth herein.

(b) Dealer shall continue to comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channel Agreements required as a result of
GM’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this fetter agreement shall control. The term “Chanaet A greement3” shall
mean agreements (other than the Dealer Agreements) between GM and Dealer imposing cn
Dealer obligations with respect to its Dealership Operations under the Dealer Agreements,
including, without limitation, obligations to relocate Dealership Operatians, to construct or
renovate facilities, not to protest establishment or relocation of other GM dealerships, to conduct
exclusive Dealership Operations under the Dealer Agreements, or to meet certain sales
performance standards (a3 a condition of receiving or retaining payments from GM or atherwise).
Channel Agreements may be entitled, without limitation, “Summary Agreements,” “Agreements
and Business Plan,” “Exclusive Use Agreemeunts,” “Performance Agreements,” “No-Protest
Agreements,” or “Declaration of Use Restriction, Right of First Refusal, and Option 10 Purchase.”
Motwithstanding the foregoing, the term “Chanrel Agreement™ shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
(each a “Termipation Agreement™, (i1) any performance agreement of any kind between Dealer
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and GM (each a “Performance Agreement™), or (iii) any agreement between Dealer (or any
Affiliate of Dealer) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (*AHI™), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease™ (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowiedges that GM shall be entitled, at its
option, t0 move to reject any currently outstanding Termination Agreements or Performance
Apgreements in the Banknuptcy Case. By executing this letter agreement, Dealer agrees not to, at
any tme, sue, protest, institute or assist In instituting any proceeding in amy court or
administrative proceeding, or otherwise assert any objection or protest of any kind with respect to
GM's rejection of such Termination Agreements or Performance Agreements.

©) Dealer shall (i) comply with the essential brand elements set forth in any
-subsequently published guidelines from GM or the 363 Acquirer, and (ii) increase its floor plan

capability to accommodate the increased sales and inventory expectations contemplated in
Sections 2 and 3 above.

. 8. Bresch and Remediey. In retum for the considerarion provided by GM herein, in the event of
Dealer’s breach of the Dealer Agresments, as supplemented by this letter agreement, GM and the 363

Acquirer shall have all of it$ rights and remedies under the Desler Agreements, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may terminate the Dealer Agreements, as
supplemented by this letter agreement, upon written notice to Dealer of not less than thirty (30) days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a replacement dealer sales and service
agreement upon the termination by its terms of the Dealer Agreements, as supplemented by this letter
agreement. In the event that cither Dealer or the 363 Acquirer terminates the Dealer Agreements, as
supplememed by this leter agreement, after the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement as set forth above, then (x) GM or the 363 Acquirer shall
provide Dealer with termination assistance solely as set forth in Section 152 of the Dealer Agreements
" (excluding any facility assistance pursuant 10 Section 15.3 of the Dealer Agreements),. and (y) Dealer

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

9. Miscellaneous.

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

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

(b) This Jetter agreement shall supplement the Dealer Agroements as of the Effective

Date and shall be effective through the remainder of the term of the Dealer Agreements, which
shall expire a0 later than October 31, 2010.

{c) Except as supplemented by this letter agreement (including all exhibils, schedules
and addendums (o this letter agreement), the Dealer Agreements shall remain in full force and
effect as written. Additionally, the Dealer Agreements, as referenced in any other document that

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



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

all of the parties hereto shall be deemed an original, but ail of which whea taken together shall
constitute one agreement. _

(¢) The Dealer Agrecments, as supplemented by this letter agreement, shall benefit and
be binding upon (i) to the extent permirted by this letter agreement, any replacement or successor
dealer as referred to in the Dealer Agreements, as supplemented by this letter agreement, and any
successors or assigns, and (i7) any of GM's or the 363 Acquirer’s successors or assigns. Without

limiting the generality of the foregoing, after the 363 Sale occurs, this letter agreement shall
bepefit 2nd bind the 363 Acquirer. '

(f) The parties 1o this letter agreement have been represented, or have hed the
opportunity 1o be represented, by counsel and have been advised, or have had the opportunity to
be advised, by counsel as to their rights, duties and refinquishments hereunder and under

applicable law. In executing this letter agrecment, Detler acknowledges that its decisions and
actions are entirely voluntary and free from any duress. ‘

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

(h) By execufing this letter agrecment, Dealer herby consents and agrees that the
Banlauptcy Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and
adjudicate disputes concerning the terms of this letter agreerent and any other matter related
thereto. The terms of this Section 9(h) shall survive the termination of this letier agreement. h

(i) Dealer hereby agrees that, without the prior written consent of GM or the 363
Acquirer, it shall not, except as required by law, disclose (o any person {other than its agents or
employees having a need to know such information in the conduct of their duties for Dealer..
which agents or employees shall be bound by a similar understaking of confidentiality) the terms
or conditions of this lctter agreement or any facts relating hereto or 1o the undedying transactions.

) [ any part, term or provision of this letter agreement is invalid, onenforceable, or
iltegal, such part, term or provision shall be considered severable from the rest of this letter

agreement and the remaining portions of this letter agreement shall be enforceable as if the letter
agreement did not contain such part, term or provision.

(k) This leger agréement shall constitte an agreement, executed by authocized .

representatives of the parties, supplementing the Dealer Agreements as contemplated by Section
17.11 thereof, This letter agreement shall be deemed withdrawn and shall be null and void and of

no further force or effect untess this letter agreement is executed fully and property by Dealer and
is received by GM on oc before June 12, 2009.

[Signature Page Follows]




Please indicate your approval of, and agreement with respect to, the masters set forth in this letter

agreeruent by signing where provided below and retumning it to GM for execution io the enclosed, self-
addressed Federal Express envelope.

GENERAL MOTORS CORPORATION

By

Authorized Representative

APPROVED AND AGREED TO THIS
___ DAY OF JUNE, 2009

Name:
Tids:

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

N\

tn TUI AW I RIE N A vm o= o == s o e een e amame



Texas AG 3

WGM_TRAILER 35



June 9, 2009

General Motors Corpomtion

Via Federal Express
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lovels neceseaty for the viability of GM's dealer network. [n tarms of cur process, a8 some point in the
quarier of 2010, we will hold s GM Rasinvention bosiness plea meeting with cach desler
Participation Agreemaent. At this masting GM's channel repressutatives snd the dealer will agros upon
spproprists sles targets given the new dealer Motprint in the market and other fctor, i but not
limited to, denler’s competitive position in the market, dealer’s historical market share, and dealer’s markes
opportunity. w-muum-mummmm.umubywu
dealers 10 so8 mles targstm in the past It b expected thet the incrwased sales expectations will be
implemented for the secoud half of the 2010 or 2011 calunder year. In additica, if the oversil US vehicle
markst is operating well bolow forecast st that time, such informstion will be fictored into the calenlstions
for the dealer’s salss expuctations.

3. In addition 10 the questicns regerding sales cxpectations, GM recsived questions regarding
inventory expectations. Simply put, GM nesds dealers 1o order adaquate iaventory to cioet or cxceed
expected ssles performence requirements detwrmined by GM 20d dealer ot the GM Reinvention business
pisn mesting, If the dealer is menting sales expeciations, there will be 10 resson for GM to question the
doales’s ardering practices or laventoey levela 1f the dealer is not mesting or exceeding sales cxpectations,
wd ordering practices or inventory levels mre contrinting 10 this probles, GM noeds the desler’s

work diligeatly 1o sddrees the situstion. This isme s sddresssd in the Participation

-3

dealer provids completely exclusive GM Acilities ou the premises going fxwsrd, Of course, you
have cur commitment to work with you ressonably (1) 10 determine whethes your will
ummumﬂmmMIythdmcuh ty. Risnot
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sentence and insert the following in its place:



“If Dealer fails to comply with its commi

ts under this Section 4, GM or the 363 Aquirer shall
be catitied to all of their remodies pursusnt .

Article 13.2 of the Desler Agreement.”

S. In terrns of waiving the right o protat in certaim limited circumstsnces, we have frankly
received 8 good doal of comment on this Fitet, we are well sware of the provisions of state
franchise laws sad 8 dealer's right 1o protest cortain sctions. Aocordingly, we drafted this provizion
to oaly spply witkin ¢ limited time frame and the six mils providos set fiwth in the Dealsr
Agresmeat The intent wes to provide GM sad o the flexibility fo move quickly during this period
gives the dramadoally different doaler footprint. ¢ Is cesential for GM and the dealas body that this

B Agresmant i order 10 secure s stong, vibrant dealer astwork now
and in the futore without the need to resort o the tihe consuming snd costly protest procedares withia the
state process. Howsvee, GM doos not intond to use 10 inoresss the number of same line make
dealers in & particalar market over the number that exist twday. This was 8 major concers of dealars, the
NADA, aod the NDC. To sddross this issie, we are hereby smending Section 5 of the Participation
Agreamant by adding the following sectence s the end of Sacticn 5(a) therectt

“Notwithstanding the fixegoing, Deales is not watving suy protest rights whatsosves in the event
that GM seeks 10 incresse the cumber of dealorships for the Existing Model Line(s) in Desler”s
coutmotual ares of respoasibility from the muuber that sre located in thet ares as of the dats of

this letter agremnent.”
Again, whils it is important that GM retuin flaxibility in this sres, GM belisves smch activity will be limited.

6. A number of cancerns have bess raised regarding the breach provision of the Participation
Agreoment, Whils it is appropriets thet GM have remedies in the evaat of & bresch by dealars of the Dealer
Agroament, OM is not looking to termivae any Dealee Agresments fe thoes dealors executing s
Participation Agresment. Quite the opposits. We have speat considorable time, energy snd money trying to
retain your deslership in the network. However, to address cestain concems of the dealars, the NADA, and
the NDC that the brwach provision of the Participstion Agresmaent would override state law protections for
dealers, GM bas agreed 10 dalete that provisioa from the Participation Agreemnent and rely on the terms of
the Dealer Agresment and sase lsw in cosnection with sny breack of the Dealer Agresmemt, s
supplementsd by the Purticipation Agresment, by dsaler. Aocordingly, Section 8 of the Participation
Agreement is heraby deleted in its sntiroty sud all other terms of the Participstion Agreement, as modified
by this lotter agreemaent, inchuding the sumbering of all sections, shall remain in falf force and sffhot.

7. Finally, s comber of concerne have been raised about the choice of lsw provisions in Sestion
9(g) of the Participation Agresment. Accordingly, the choios of law provisions of Section 9(g) me hereby
delesed snd such provisions are repinced by the aboice of lsw provisios contsined is Acrticle 17.12 of the
Dealer Agresment, the terms of which are specifically incorporased by refersnce and agrecment inso the
Purticipation Agrosment. [n addition, Section 9(h) is hereby modified ruch that all terms of Section 9(h)
after the wards “letter agyeement” 2re stricksn md removed ftom the Participstion Agresment

8. If you have siready sxecutod md returned to GM your Puticipation Agresment, pleass
axecute this letter wnd returs i 0 GM on or before Juse 15, 1009, sad the terms of this letter shall be
incorporated imo the Purticipstion Agreement. If you have 5ot executsd snd retamed your Purticipation
Agresment ' GM, plesss note the desdline for doing 30 remsing Jume 13, 2009. Pleass sxecuts the
Participation Agreement and return 1t 20 GM  on or before June 12, 2009, and also sign and return this




lottar by June 15, 2009, We have mlodum?d«d&mm!opqd&mdwdﬂ.fam
convenience.
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Mmmummuummwauwmmmmm I am honored o
be working with you in this mission.

Sincerely,

Mmmmemmmumvm
Seles, Service and Marketing

ACKNOWLEDGED AND AGREED TO BY:

‘"’

Name:
Title:
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GREG ABBOTT

June 23, 2009
Mr. Harvey R. Miller Via E-mail:  harvey.miller@weil.com
Mr. Stephen Karotkin stephen. karotkin@weil.com
Mr. Joseph H. Smolinsky joseph.smolinsky@weil.com
Weil Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153

Re: Inre General Motors Corp., et al.,Case No. 09-50026 (Jointly Administered); in the
United States Bankruptcy Court, Southern District of New York

Dear Counsel:

As you know, the State of Texas, on behalf of the Texas Department of Transportation,
Motor Vehicle Division (“Texas”), filed its Limited Objection (the “Limited Objection”) (Dkt. No.
712) to Debtors’ Motion to Approve 363 Sale Pursuant to Master Sale and Purchase Agreement (the
“Sale Motion”) (Dkt. No. 92). Attached as exhibits to the Limited Objection are copics of
correspondence (Exhibit “A”) and unexecuted, proposed letter agreements (Exhibits “B” and “C”)
from General Motors Corp. (“GM”) to dealers whose existing Dealer Agreements (as modified by
Exhibits “B” and “C" to the Limited Objection) are apparently subject to assumption and assignment
to Vehicle Acquisition Holdings LLC (“New GM?”) in accordance with the Sale Motion.

Since filing the Limited Objection, we have had discussions (along with representatives from
other states) with you and GM, but the concerns raised in the objections filed to date with respect
to the dealership issues have not been addressed. Accordingly, Texas must proceed with prosecuting
its Limited Objection at the hearing on the Sale Motion commencing June 30, 2009. In preparation
' for this evidentiary hearing, demand is respectfully made upon you to provide to us no later than
12:00 p.m. CDT on Friday. June 26, true and cotrect copies of a sample “final” version of the
~Participation Agreement,” letter agreement, transmittal letier and/or cther documents refating to the

assumption. modification and/or assignment of the Dealer Agreements (o New GM,
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Mr. Harvey R. Miller

Mr. Stephen Karotkin
Mr. Joseph H. Smolinsky
June 23, 2009

Page 2

I look forward to your timely response to this request, so that we need not take up any of the
Court’s valuable time in addressing this issue. Should you have any questions or wish to discuss this
further, please do not hesitate to contact me at your earliest convenience.

Yours truly,

lara

J. Casey Roy

Assistant Attorney General
Bankruptcy & Collections Division
Direct: (512) 475-4555 ‘
casey.roy@oag.state. tx.us

JCR/smh
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[(6/24/2009) Casey Roy - In re General Motors Corp,, et al. , Case No. 09-50026

From: Casey Roy

To: harvey.miller@weil.com; joseph.smolinsky@weil.com; stephen.karotkin@we...
Date: 6/23/2009 3:31 PM

Subject: In re General Motors Corp., et al. , Case No. 09-50026

Attachments: WGM_06.23.09_Itr.pdf

Dear Counsel:

Please see the attached correspondence in the referenced case.
Best regards,

J. Casey Roy

Assistant Attorney General
Bankruptcy & Collections Div.

Office of The Texas Attorney General
(512) 475-4555 (direct)

(512) 482-8341 (fax)
casey.roy@oag.state.tx.us

EXHIBIT
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General Motors Corporation
June 1, 2009

(DEALER ENTITY CORPORATE NAME]
[DEALER ADDRESS]

Attention:

On behalf of the entire GM team, as GM embarks on an exciting new future, I am extremely pleased that
[DEALER ENTITY CORPORATE NAME] has been identified by GM as one of its key dealers for the [BRAND
RETAINED] brand. As a result, subject to the execution of the enclosed letter agreement, GM intends to seek
bankruptcy court approval to assume your existing Dealer Agreement for the [BRAND RETAINED] brand and
assign such Dealer Agreement to the purchaser of certain of GM’s assets in the bankruptcy (the “363_Acquirer”).
While recent times in the industry have been challenging to all of us, we believe that this new structure presents an
exciting ncw opportunity for all involved.

Part of GM's restructuring efforts include plans for a dealer network consisting of fewer, stronger and more
properly located dealers which we hope will atlow for higher through-put and enhanced business potential. Your
selection as a dealer for the [BRAND RETAINED) brand shows the confidence we have in your dealership being
part of the new GM. Accordingly, it is critically important that key dealers, like you, are fully committed to, and
fully supportive of, GM’s restructuring cfforts. In order for your Dealer Agreement to be assigned to the 363
Acquirer, you must execute the enclosed letter agreement. '

The letter agreement addresses several key areas of dealership performance going forward. These key
areas are addressed in detail in the enclosed letter agreement, which you should carefully read, but highlights
include:

Introduction of the new concept of essential brand elements

Increased sales performance

Increased inventory responsibilitics

Exclusive facilities for GM operations

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

A critical part of our dealer nctwork plan is proper channel alignment and dealer focus on the cormrect
brands at the right location. As a result, some retained dealers may receive additional brands. Also, some retained
dealers will continue with fewer brands than they currently operate. If your dealership is continuing with fewer
brands, enclosed is a separate cover Jetter and a wind-down agreement, designed to assist you in the orderly winding
down of that brand’s operations. Please understand that, going forward, GM strongly believes it needs your
dealership, as a top performer, in the [BRAND RETAINED]) dealer network.

Due to extremely short court deadlines in the bankruptcy process, the enclosed letter agreement must be
signed by you and received by GM no later than June 12, 2009. We have enclosed a return Federal Express

envelope, addressed to GM, for your convenience. If you have any questions, please direct them to our Dealer Call
Center at 877.868.8071

In closing, please know that GM has great respect for, and appreciation of, your past cfforts as a GM
dealer. We are enthysiastic about the prospects of our mutual success under this new structure.
Sincerely,

GENERAL MOTORS CORPORATION

ot EXHIBIT
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General Motors Cocporation

June 1, 2009

Via Federal Express

[DEALER ENTITY CORPORATE NAME]
[DEALER ADDRESS]

Re: GM Dealer Sales and Service Agreement/Participation Agreement

Attention:

[DEALER ENTITY CORPORATE NAME] (“Dealer”) and General Motors Corporation ,
(“GM”) are parties to a Dealer Sales and Service Agreement (the “Dealer Agreement”) for [BRAND ‘@
RETAINED] motor vehicles (the “Existing Model Line"). Capitalized terms not otherwise defined in this
letter agreement have the definitions set forth for such terms in the Dealer Agreement.

GM is the debtor and debtor-in-possession in a bankruptcy case (the “Banknuptcy Case™) pending
in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”),
having filed a voluntary petition under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy
Code”). No trustee has been appointed and GM is operating its business as debtor-in-possession.

GM intends to sell, convey, assign and otherwise transfer certain of its assets (the “363 Assets”),
to a purchaser (the “363_Acquirer”) pursuant to Section 363 of the Bankruptcy Code (the “363 Sale”),
subject to approval by and order of the Bankruptcy Court. GM’s restructuring in the Bankruptcy Case
involves, among other things, the restructuring of its current dealer network. Part of that restructuring
includes focus on and retention of those dealers who, based on a number of factors, GM believes have an
opportunity to be successful dealers selling and servicing GM’s products.

Dealer recognizes that as part of GM's restructuring efforts, a significant number of dealers of the
same line make as Dealer will be consolidated. Because this consolidation will result in fewer dealers
representing the Existing Model Line, the retained dealers, including Dealer, will have the opportunity to
increase sales significantly. It is therefore vital to Dealer and GM that Dealer agree to implement
additional sales and inventory requirements necessary for Dealer to be retained in the 363 Acquirer’s
dealer network and for Dealer’s performance to be in line with such increased opportunity.

In consideration for Dealer’s execution and delivery of, and performance under, this letter
agreement and subject to Bankruptcy Court approval, GM (i) shall not move to reject the Dealer
Agreement in the Bankruptcy Case, and (ii) shall assign the Dealer Agreement to the 363 Acquirer as part
of the 363 Sale, provided such sale closes.

U8 THIS DOCUMENT SHALL BE NULL AND YOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE {2, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN




As a condition of its participation in the 363 Acquirer’s dealer network and in consideration of
GM'’s agreements set forth herein, Dealer shall execute and deliver this letter agreement to GM. This
letter agreement contains terms that supplement the Dealer Agreement|s] and incorporates requirements
that GM believes will enhance Dealer’s and the 363 Acquirer’s opportunities for success. In addition, GM
expects that GM or the 363 Acquirer will from time to time, subject to modification in its sole discretion,
publish essential brand element guidelines for dealership operations, including Dealer’s operations. The
essential brand elements are GM’s and the 363 Acquirer’s minimum standards for dealership operations
and include, among other things, facility image requirements and/or relocation requirements, dedicated
sales and service requirements for the Existing Model Line, and participation in customer information
programs.

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

SUPPLEMENTAL TERMS

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

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

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

08 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR IF DEALER CHANGES ANY TERM OR PROVISION HEREIN
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4. Exclusivity. During the remaining term of the Dealer Agreement|s] (the “Exclusivity
Period™), Dealer shall actively and continuously conduct Dealership Operations only for the Existing
Model Line[s] at the premises authorized for the conduct of Dealership Operations under the Dealer
Agreement (the “Dealership Premises”). During the Exclusivity Period, the Dealership Premises may not
be used for any purpose other than Dealership Operations for the Existing Model Line|s] (including, but
not limited to, the sale, display, storage and/or service of vehicles not approved by the Dealer
Agreement(s], other than as specifically contemplated by the term “Dealership Operations™) without the
express prior written consent of GM or the 363 Acquirer, which consent may be granted or withheld in
GM'’s or the 363 Acquirer’s sole discretion. In the event that Dealer currently operates any non-GM
dealership on the Dealership Premises, Dealer shall cease all non-GM Dealership Operations at the
Dealership Premises on or before December 31, 2009. Notwithstanding anything to the contrary in the
Dealer Agreement, state law or otherwise, if Dealer fails to cure any default under this Section 4 within
thirty (30) days after written notice of default from GM or the 363 Acquirer, GM or the 363 Acquirer
shall be entitled to all of their remedies as set forth in Section 8 below, including without limitation, the
right to terminate the Dealer Agreement.

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

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

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

©) Dealer recognizes that it may have some claim, demand, or cause of action of
which it is unaware and unsuspecting which it is giving up pursuant to this Section 5.  Dealer

08 THIS DOCUMENT SHALL BE NULL AND VOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
BEFORE JUNE 12, 2009 OR I¥ DEALER CHANGES ANY TERM OR PROVISION HEREIN
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further recognizes that it may have some loss or damage now known that could have
consequences or results not now known or suspected, which it is giving up pursuant to this
Section 5. Dealer expressly intends that it shall be forever deprived of any such claim, demand,
cause of action, loss, or damage and understands that it shall be prevented and precluded from
asserting any such claim, demand, cause of action, loss, or damage.

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

6. Release; Covenant Not to Sue; Indemnity. In consideration for GM’s covenants and
agreements set forth herein, including, without limitation, the assignment of the Dealer Agreement in the
363 Sale:

(a) Dealer, for itself, the other Dealer Parties, hereby releases, settles, cancels,
discharges, and acknowledges to be fully satisfied any and all claims, demands, damages, debts,
liabilities, obligations, costs, expenses, liens, actions, and causes of action of every kind and
nature whatsoever (specifically including any claims which are pending in any court,
administrative agency or board or under the mediation process of the Dealer Agreement), whether
known or unknown, foreseen or unforeseen, suspected or unsuspected (“Claims”), which Dealer
or anyone claiming through or under Dealer may have as of the date of the exccution of this letter
agreement against the GM Parties, arising out of or relating to (i) the Dealer Agreement or this
letter agreement, (ii) any predecessor agreement(s), (iii) the operation of the dealership for the
Existing Model Line, (iv) any facilities agreements, including without limitation, any claims
related to or arising out of dealership facilities, locations or requirements, Standards for
Excellence (“SFE”) related payments or bonuses (except that GM or the 363 Acquirer shall pay
any SFE funds due the Dealer for the second (2™) quarter of 2009), and any representations
regarding motor vehicle sales or profits associated with Dealership Operations under the Dealer
Agreements, or (v) any other events, transactions, claims, discussions or circumstances of any
kind arising in whole or in part prior to the effective date of this letter agreement, provided,
however, that the foregoing release shall not extend to (x) reimbursement to Dealer of unpaid
warranty claims if the transactions giving rise to such claims occurred within ninety (90) days
prior to the date of this letter agreement, (y) the payment to Dealer of any incentives currently
owing to Dealer or any amounts currently owing to Dealer in its Open Account, or (z) any claims
of Dealer pursuant to Article 17.4 of the Dealer Agreement, all of which amounts described in (x)
- (z) above of this sentence shall be subject to setoff by GM or the 363 Acquirer of any amounts
due or to become due to either or any of their Affiliates.

{b) As set forth above, GM reaffirms the indemnification provisions of Article {7.4 of

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

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

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

(e) The terms of this Section 6 shall survive the termination of this letter agreement,

7. Compliance. In consideration for GM’s covenants and agreements set forth herein, including,
without limitation, the assignment of the Dealer Agreement in the 363 Sale, from and after the Effective
Date:

(a) Dealer shall continue to comply with all of its obligations under the Dealer
Agreement|s}, as supplemented by the terms of this letter agreement. In the event of any conflict
between the Dealer Agreement|s] and this letter agreement, the terms and conditions of this letter
agreement shall control, unless otherwise set forth herein.

(b) Dealer shail continue to comply with all of its obligations under Channel Agreements
(as defined below) between GM and Dealer, provided that GM or the 363 Acquirer and Dealer
shall enter into any amendment or modification to the Channel Agreements required as a result of
GM'’s restructuring plan, in a form reasonably satisfactory to GM or the 363 Acquirer. In the
event of any conflict between the terms of the Channel Agreements and this letter agreement, the
terms and conditions of this letter agreement shall control. The term “Channel Agreements” shall
mean agreements (other than the Dealer Agreement) between GM and Dealer imposing on Dealer
obligations with respect to its Dealership Operations under the Dealer Agreement, including,
without limitation, obligations to relocate Dealership Operations, to construct or renovate
facilities, not to protest establishment or relocation of other GM dealerships, to conduct exclusive
Dealership Operations under the Dealer Agreement, or to meet certain sales performance
standards (as a condition of receiving or retaining payments from GM or otherwise). Channel
Agreements may be entitled, without limitation, “Summary Agreement,” “Agreement and

08 THIS DOCUMENT SHALL BE NULL AND YOID IF NOT EXECUTED BY DEALER AND RECEIVED BY GM ON OR
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Business Plan,” “Exclusive Use Agreement,” “Performance Agreement,” ‘“No-Protest
Agreement,” or “Declaration of Use Restriction, Right of First Refusal, and Option to Purchase.”
Notwithstanding the foregoing, the term “Channel Agreement” shall not mean or refer to (i) any
termination agreement of any kind with respect to the Dealer Agreement between Dealer and GM
(each a “Termination Agreement™), (ii) any performance agreement of any kind between Dealer
and GM (each a “Performance Agreement”), or (iii) any agreement between Dealer (or any
Affiliate of Dealer) and Argonaut Holdings, Inc., a Delaware corporation and wholly-owned
subsidiary of GM (“AHI"), including, without limitation, any agreement entitled “Master Lease
Agreement,” “Prime Lease,” or “Dealership Sublease” (and Dealer shall comply with all of the
terms of such agreements with AHI). Dealer acknowledges that GM shall be entitled, at its
option, to move to reject any currently outstanding Termination Agreements or Performance
Agreements in the Bankruptcy Case. By executing this letter agreement, Dealer agrees not to, at
any time, sue, protest, institute or assist in instituting any proceeding in any court or
administrative proceeding, or otherwise assert any objection or protest of any kind with respect to
GM'’s rejection of such Termination Agreements or Performance Agreements.

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

8. Breach and Remedies. In return for the consideration provided by GM herein, in the event of
Dealer’s breach of the Dealer Agreement[s], as supplemented by this letter agreement, GM and the 363
Acquirer shall have all of its rights and remedies under the Dealer Agreement(s}, as supplemented by this
letter agreement, and in addition, (i) GM or the 363 Acquirer may terminate the Dealer Agreement[s}, as
supplemented by this letter agreement, upon written notice to Dealer of not less than thirty (30) days,
and/or (ii) the 363 Acquirer shall not be obligated to offer Dealer a replacement dealer sales and service
agreement|s] upon the termination by its terms of the Dealer Agreement, as supplemented by this letter
agreement. In the event that either Dealer or the 363 Acquirer terminates the Dealer Agreement(s}, as
supplemented by this letter agreement, after the 363 Sale or the 363 Acquirer does not offer Dealer a
replacement dealer sales and service agreement{s] as set forth above, then (x) GM or the 363 Acquirer
shall provide Dealer with termination assistance solely as set forth in Section 15.2 of the Dealer
Agreement[s] (excluding any facility assistance pursuant to Section 15.3 of the Dealer Agreement(s]), and
(y) Dealer waives all other rights under the Dealer Agreement|s], as supplemented by this letter
agreement, and any applicable state laws, rules or regulations regarding termination notice, termination
rights, termination assistance, facility assistance or other termination rights.

9. Miscellaneous.

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

(b) This letter agreement shall supplement the Dealer Agreement[s] as of the Effective
Date and shall be effective through the remainder of the term of the Dealer Agreement(s], which
shall expire no later than October 31, 2010.
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(c) Except as supplemented by this letter agreement (including all exhibits, schedules
and addendums to this letter agreement), the Dealer Agreement|s] shall remain in full force and
effect as written, Additionally, the Dealer Agreement[s], as referenced in any other document
that the parties have executed, shall mean the Dealer Agreement|s] as supplemented by this letter
agreement.

(d) This letter agreement may be executed in counterparts, each of which when signed by
all of the parties hereto shall be deemed an original, but all of which when taken together shall
constitute one agreement.

(e) The Dealer Agreement, as supplemented by this letter agreement, shall benefit and be
binding upon (i) to the extent permitted by this letter agreement, any replacement or successor
dealer as referred to in the Dealer Agreement, as supplemented by this letter agreement, and any
successors or assigns, and (ii) any of GM’s or the 363 Acquirer’s successors or assigns. Without
limiting the generality of the foregoing, after the 363 Sale occurs, this letter agreement shall
benefit and bind the 363 Acquirer.

(f) The parties to this letter agreement have been represented, or have had the
opportunity to be represented, by counsel and have been advised, or have had the opportunity to
be advised, by counsel as to their rights, duties and relinquishments hereunder and under
applicable law. In executing this Agreement, Dealer acknowledges that its decisions and actions
are entirely voluntary and free from any duress.

(g) The Dealer vAgrccmcnt[s], as supplemented hereby, shall be govemed by and
construed in accordance with the laws of the state of Michigan.

(h) By executing this Agreement, Dealer herby consents and agrees that the Bankruptcy
Court shall retain full, complete and exclusive jurisdiction to interpret, enforce, and adjudicate
disputes concerning the terms of this letter agreement and any other matter related thereto. The
terms of this Section 9(h) shall survive the termination of this letter agreement.

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

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

This letter agreement shall constitute an agreement, executed by authorized
representatives of the parties, supplementing the Dealer Agreement as contemplated by Section
17.11 thereof. This letter agreement shall be deemed withdrawn and shall be null and void and of
no further force or effect unless this letter agreement is executed fully and properly by Dealer and
is received by GM on or before June 12, 2009.

/Signarure Page Follows/
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Please indicate your approval of, and agreement with respect to, the matters set forth in this letter
agrcement by signing where provided below and returning it to GM for execution in the enclosed, self-
addressed Federal Express envelope.

GENERAL MOTORS CORPORATION

By:

Authorized Representative

APPROVED AND AGREED TO THIS
___ DAY OF JUNE, 2009

[DEALER ENTITY CORPORATE NAME]

By:

Name:
Title:

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

June 9, 2009
Via Federal Express

DEALER NAME
DEALER ADDRESS
DEALER CITY DEALER STATE DEALER ZIP

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

, First and foremost, thank you for your continued support and efforts on GM’s behalf in these
unprecedented and challenging times. As we indicated when we sent you the June 1, 2009 letter agreement
(the “Participation Agreement”), GM wants your dealership to be part of GM’s future and our whole focus
is 1o try to improve, together, the GM dealer network. We are gratified that, through Monday, June 8, we
have already received over half or 2,200 signed Participation Agreements back from dealers, indicating
broad dealer support of our objectives for the dealer network.

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

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

2. Dealers, the NADA and the NDC have raised understandable questions about exactly how the
sales expectations would be determined. We explained that we were unable to provide specific answers for
individual dealerships now given that we don’t yet know how many dealers will sign Participation
Agreements and be part of our GM dealer network and footprint in the future. However, the process GM
intends to use is to work with individual GM dealers to develop specific market plans, sales objectives and
plans to meet or exceed those sales objectives over time. By working with our dealers on this critical issue,
we expect that our dealers will not only maintain current sales levels, but will increase sales beyond those
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levels necessary for the viability of GM’s dealer network. In terms of our process, at some point in the first
quarter of 2010, we will hold a GM Reinvention business plan meeting with cach dealer executing a
Participation Agreement. At this meeting GM’s channel representatives and the dealer will agree upon
appropriate sales targets given the new dealer footprint in the market and other factors, including, but not
limited to, dealer’s competitive position in the market, dealer’s historical market share, and dealer’s market
opportunity. We anticipate that this process will be substantially the same as the methods used by GM and
dealers to set sales targets in the past. It is expected that the increased sales expectations will be
implemented for the second half of the 2010 or 2011 calendar year. In addition, if the overall US vehicle
market is operating well below forecast at that time, such information will be factored into the calculations
for the dealer’s sales expectations.

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

4. On the issue of exclusivity, it is assumed that the dealer will remove non-GM brands from the
GM showroom by December 31, 2009 as provided in the Participation Agreement and will operate a
showroom exclusive to GM products going forward. GM reserves the right to require in certain markets that
dealer provide completely exclusive GM facilities on the dealership premises going forward. Of course, you
have our commitment to work with you reasonably (1) to determine whether your dealership premises will
be exclusive GM and (2) if you cannot reasonably meet the agreed date or dates for exclusivity. It is not
our intent to be unreasonable or onerous with respect to exclusivity requirements, but to clearly provide an
excellent customer experience for our mutual customers and to help increase sales of GM brands. While
most continuing GM dealers operate out of excellent, imaged facilities, there are those that continue to
operate out of dated, non-competitive facilities that do not properly represent GM’s brands. This is not
good for the dealer, GM or the other dealers in the same market. If a dealer’s facility is not compliant,
GM’s channel representative and the dealer will meet and agree on the appropriate action to be taken by GM
and the dealer. GM is fully aware of the current difficult conditions in the market, and any request by GM
for dealers to invest in their facilities will take into account the realities of the market. To address the

foregoing, we are hereby amending Section 4 of the Participation Agreement to delete the existing third
sentence and insert the following in its place:

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

In addition we are hereby amending Section 4 of the Participation Agreement to delete the existing fourth
sentence and insert the following in its place:
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“If Dealer fails to comply with its commitments under this Section 4, GM or the 363 Aquirer shall
be entitled to ail of their remedies pursuant to Article 13.2 of the Dealer Agreement.”

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

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

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

6. A number of concems have been raised regarding the breach provision of the Participation
Agreement. While it is appropriate that GM have remedies in the event of a breach by dealers of the Dealer
Agreement, GM is not looking to terminate any Dealer Agreements for those dealers executing a
Participation Agreement. Quite the opposite. We have spent considerable time, energy and money trying to
retain your dealership in the network. However, to address certain concems of the dealers, the NADA, and
the NDC that the breach provision of the Participation Agreement would override state law protections for
dealers, GM has agreed to delete that provision from the Participation Agreement and rely on the terms of
the Dealer Agreement and state law in connection with any breach of the Dealer Agrecment, as
supplemented by the Participation Agreement, by dealer. Accordingly, Section 8 of the Participation
Agreement is hereby deleted in its entirety and all other terms of the Participation Agreement, as modified
by this letter agreement, including the numbering of all sections, shall remain in full force and effect.

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

8. If you have already executed and retumed to GM your Participation Agreement, please
execute this letter and return it to GM on or before June 15, 2009, and the terms of this letter shall be
incorporated into the Participation Agreement. [f you have not executed and returned your Participation
Agreement to GM, please note the deadline for doing so remains June 12, 2009. Please execute the
Participation Agreement and return itto GM on or before June 12, 2009, and also sign and retum this
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letter by June 15, 2009. We have enclosed a return Federal Express envelope, addressed to GM, for your
convenience.

I would like to personally congratulate you on being selected to move forward with the new GM.
With our innovative and award winning product line for Chevrolet, Buick, Cadillac and GMC, and the
strongest dealers in the GM network, we have an extraordinary opportunity to win in the market and create
both great brand and franchise value, as well as a business that will make America proud. I am honored to
be working with you in this mission.
Sincerely,
Mark LaNeve, GVINA Vice President of Vehicle,
Sales, Service and Marketing
ACKNOWLEDGED AND AGREED TO BY:
DEALER NAME

By:

Name:
Title:
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Casey Roy - Re: GM -- Dealer Participation Agreements

o A A R 3 L A S Tt S P B TS T A

From: <evert.christensen@weil.com>

To: <Casey.Roy(@oag.state.tx.us>

Date: 6/26/2009 11:38 AM

Subject: =~ Re: GM -- Dealer Participation Agreements

CC: <irwin.warren@weil.com>, <john.neuwirth@weil.com>, <ray.guy@weil.com>

Attachments: Ltr.pdf

Mr. Roy:

Attached is the lefter you requested.

Evert J. Christensen, Jr.*
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Telk: (212) 310-8144

Fax: (212) 310-8007
evert.christensen@weil.com

*Admitted to practice in Delaware only; admission pending in New York

“Casey Roy" <Casey.Ro ag.state.tx.us>
oy Roy y-Roy@oag To <evert.christensen@weil.com>
06/26/2009 10:22 AM ce <lrwin.warmren@weil.com>, <john.neuwirth@weil.com>, <ray.guy@weil.com>
Subject Re: GM ~ Dealer Participation Agreements

Thank you, Mr. Christensen. I appreciate your courtesy and assistance.
Can you also provide a copy of the "cover letter"” sent with the June 1
dealer participation agreement?

Best regards,

J. Casey Roy

Assistant Attorney General

Bankruptcy & Collections Div.

Office of The Texas Attorney General

(512) 475-4555 (direct)

{512) 482-8341 (fax) EXHIBIT

casey.roy@oag.state.tx.us g C?

»»> <evert.christensen@welil . coms G6/26/2005 9:0% AM >5>
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Cear Mr. Roy:

Attached please find the dealer participation agreement materials you
requested in your letter of June 23. Please contact me if you have any

problems receiving the attachments.

Very truly yours,

Evert J. Christensen, Jr.*
Weil, Gotshal & Manges LLP
767 Fifth Avenue

New York, New York 10153
Tel: (212) 310-8144

Fax: (212) 310-8007
evert.christensen@weil.com

*Admitted to practice in Delaware only; admission pending in New York

The information contained in this email message is intended only
for use of the individual or entity named above. If the reader of
this message is not the intended recipient, or the employee or
agent responsible to deliver it to the intended recipient, you are
hereby notified that any dissemination, distribution or copying of
this communication is strictly prohibited. If you have received
this communication in error, please immediately notify us by email
(postmaster@weil.com), and destroy the original message. Thank you

The information contained in this email message is intended only for use of the individual or entity
named above. If the reader of this message is not the intended recipient, or the employee or agent
responsible to deliver it to the intended recipient, you are hereby notified that any dissemination,
distribution or copying of this communication is strictly prohibited. If you have received this

. communication in error, please immediately notify us by email (postmaster@weil.com), and destroy the
original message. Thank you
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