UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

ORDER PURSUANT TO 11 U.S.C. 8§ 105 AND 365 AUTHORIZING (A) REJECTION
OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES WITH CERTAIN
DOMESTIC DEALERS AND (B) GRANTING CERTAIN RELATED RELIEF

Upon the Motion, dated July 6, 2009 (the “Motion”),* of Motors Liquidation
Company (f/k/a 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
sections 105 and 365 of title 11, United States Code (the “Bankruptcy Code”), for entry of an
order authorizing (a) the rejection of executory contracts and unexpired leases with certain
domestic Dealers and (b) granting certain related relief, 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 a hearing having
been held to consider the relief requested in the Motion (the “Hearing”); and upon the record of
the Hearing, and all of the proceedings had before the Court; and the Court having found and
determined that the relief sought in the Motion is in the best interests of the Debtors, their

estates, creditors, and all parties in interest and that the legal and factual bases set forth in the

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Motion.
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Motion establish just cause for the relief granted herein; and after due deliberation and sufficient
cause appearing therefor, it is

ORDERED that, for the reasons set forth in the findings of fact and conclusions
of law set forth on the record of the Hearing, the Motion is granted as provided herein; and it is
further;

ORDERED that each of the Affected Dealer Agreements is an executory contract
capable of being rejected under section 365 of the Bankruptcy Code; and it is further

ORDERED that the rejection of the Affected Dealer Agreements, as set forth
herein, (1) constitutes an exercise of sound business judgment by the Debtors, made in good faith
and for legitimate commercial reasons; (2) is appropriate and necessary under the circumstances
described in the Motion; and (3) is warranted and permissible under sections 105 and 365 of the
Bankruptcy Code and Bankruptcy Rule 6006; and it is further

ORDERED that the Debtors are authorized to reject the Affected Dealer
Agreements with respect to the Dealers and Dealership locations identified on Annex | attached
hereto and incorporated herein by reference. Effective as of July 10, 2009 (the “Rejection
Effective Date”), all such Affected Dealer Agreements are rejected pursuant to section 365 of
the Bankruptcy Code; and it is further

ORDERED that as provided for under the MPA, approved by this Court on July
5, 2009, only those Dealers that were offered, and accepted, Participation Agreements or Wind-
Down Agreements (collectively, the “Authorized Dealers”) will be allowed to continue their
Dealership operations, as provided for in those agreements, as part of New GM; and New GM
has determined not to accept an assignment of any of the Affected Dealer Agreements; and it is

further



ORDERED that pursuant to section 365 of the Bankruptcy Code, as a result of the
rejection of the Affected Dealer Agreements, each Affected Dealer shall have no further rights
(direct, indirect, contractual or otherwise) to act as an Authorized Dealer of the Debtors. As
such, immediately as of the Rejection Effective Date, each such Affected Dealer is no longer
authorized to, among other things:

€)) undertake any advertising, sales, repair or service of any of the Debtors’ or
New GM’s products as an Authorized Dealer under the terms of the
Affected Dealer Agreements;

(b) hold itself out to any third party as an Authorized Dealer of the Debtors or
New GM for any purpose;

(c) display, distribute or otherwise use any signage, promotional or other
materials bearing or containing the Debtors’ or New GM’s trademarks,
tradenames and servicemarks, except that it may use the Debtors’ or New
GM’s descriptive brand and vehicle model names solely for the purpose of
identifying and advertising its inventory for sale to the extent permitted by
applicable law for a party that is not an Authorized Dealer of the Debtors;
and

(d) to the extent not inconsistent with this Order, the Debtors may exercise
any and all of their rights provided for in the Affected Dealer Agreements’
termination provisions; provided, however, that nothing herein shall be a
waiver of any Affected Dealer’s rights or defenses thereto”; and it is
further

ORDERED that all Affected Dealers who wish to assert claims against the
Debtors arising out of or related to the rejection of the Affected Dealer Agreements (collectively,
“Rejection Damages Claims”) must file a proof of claim for such Rejection Damages Claims no
later than the general bar date to be established by the Court in these cases under Bankruptcy
Rule 3003(c)(3) or make any administrative claim request by such other applicable deadline, and
in accordance with such other procedures, as may be established by the Court for the assertion of
such claims under section 503(a) of the Bankruptcy Code. If an Affected Dealer fails to file a
timely and proper Rejection Damages Claim, such Affected Dealer shall be forever barred,

3



estopped and enjoined from asserting such Rejection Damages Claim against the Debtors or
voting or receiving distributions under any plan in these cases on account of such Rejection
Damages Claim. All issues relating to the allowance, amount, priority and treatment of any
Rejection Damage Claim or any other claim, right or remedy asserted by the Affected Dealers
are preserved. The Debtors and other parties in interest reserve and retain the right to object to
any Rejection Damages Claims or other claims filed or asserted by the Affected Dealers
(including as to allowance, amount, priority and treatment of such claims), or any other asserted
rights or remedies, on any and all available grounds; and it is further

ORDERED that to the extent that any Dealer Laws conflict with the terms of this
Order or the impact of the rejection of the Affected Dealer Agreements under the Bankruptcy
Code and applicable case law, such laws are preempted by the Bankruptcy Code, pursuant to the

Supremacy Clause of the United States Constitution; and it is further



ORDERED that this Court shall retain jurisdiction to resolve all matters relating
to the

implementation, enforcement and interpretation of this Order. Without limiting the foregoing,
the Court also shall retain jurisdiction with respect to this Order and the Affected Dealer
Agreements over (a) any actions by the Affected Dealers against New GM, or the Debtors or the
property of their estates, including, without limitation, any actions in violation of the automatic
stay under section 362 of the Bankruptcy Code; and (b) any Rejection Damages Claims or other

claims alleged against the Debtors’ estates, and any objections or defenses thereto.

Dated: New York, New York
Auqust 21, 2009

s/ Robert E. Gerber
UNITED STATES BANKRUPTCY JUDGE




ANNEX |

Contract

Dealer Name Majority Owner Dealer Address Dealer Code GM Brand Date
L [B&Iotors, inc. Craig Cox é%lal\l’zlzr;t:ég 53 167950 Buick 11/1/05
o [B&JMotors,Inc. Craig Cox é%imz rlfltESttSS)lSS 197959 Chevrolet LU1/05
3 Bruce Chevrolet, Inc. D. Bruce Patchett Iﬂ?l?stgr\gv 8‘;'(95;123 114411 Chevrolet 11/1/05
A Bruce Chevrolet, Inc. D. Bruce Patchett il?l?s‘:)(?r\év 86;(95;123 114411 ?:Lecvkrolet Medium Dty 11/1/05
5 C. Thompson Automotive, Inc. A.Claude Thompson gggn,\cv%rgj?gec AZ;ZE(I 116453 Buick 11/1/05
6 C. Thompson Automotive, Inc. A.Claude Thompson gggn,\cv%rgj?gec AZ;ngXt 116453 Pontiac 11/1/05
7 C. Thompson Automotive, Inc. A.Claude Thompson gggn'\\/l,\,%r:j?gecg\é:fgn 116453 GMC Truck 11/1/05
8 Cardenas Autoplex Inc. Renato Cardenas i;”igl'eo:p&g?g%o 117713 Cadillac 11/1/05
9 Carmark, LLC Gregg Carter gii/n’:lo\fjvrﬁr;i(n%%go 243044 Buick 3/10/08
1o [Carmark LLC Gregy Carter ggn,:‘o\ﬁ/rai;n%ggo 243044 GMC Truck 3/10/08
1 |Camark LLC Gregg Carter ggn,:‘owraﬁn%ggo 243044 Pontiac 3/10/08
1p |Cassel GMC Truck Sales Corp. James Cassel 22&?035?;?/161772 119244 GMC Medium Duty Truck |2/ +0
13 Cassel GMC Truck Sales Corp. James Cassel zi?csogsz,arl\]l\ﬁvlelWZ 119244 GMC Truck 11/1/05
14 |Clyde Chevrolet-Buick Inc. Brien Meehan 32?@?'?::&'&? CT 06066 117923 Chevrolet 111105
15 Clyde Chevrolet-Buick, Inc. Brien Meehan SZ?n-(r)erl]l-C:(t)tr\:/E\ljllFeaijT 06066 117923 Buick 11/1/05
16 Colonial Chevrolet Co., Inc. Ernest Ray Smith \2/\?33 dtljiﬁe},-ﬁlslgmgzyéé South 114371 Chevrolet 11/1/00
17 Dean Newton Cadillac-GMC, Inc. Duane Sparks E(le\?vi\goe\;\:r?,aav'\l{agg 157 921557 GMC Truck 6/2/06
18 Dean Newton Cadillac-GMC, Inc. Duane Sparks Ei\?vi\é\:oi\a/vrg?l?/lﬁagg 457 221557 Cadillac 6/2/06
19 Graves Pontiac-Chevrolet-Buick, Inc. Ronald Graves :'Aol; ilNTEr;SQB 114213 Chevrolet 11/1/05
20 Graves Pontiac-Chevrolet-Buick, Inc. Ronald Graves :'Aolé ilNT';:r;';S;g 114213 Pontiac 11/1/05

The Affected Dealer Agreements subject to rejection include all Sales and Service Dealership Agreements of the above listed Affected Dealers and any amendments or
supplements thereto, as well as all Ancillary Agreements (all as defined in the Motion).




ANNEX |

Contract

Dealer Name Majority Owner Dealer Address Dealer Code GM Brand Date
21 Graves Pontiac-Chevrolet-Buick, Inc. Ronald Graves :f/l?ldz; ?1,NT'lilir3szt3§;8 114213 Buick 11/1/05
2 Gulf Coast Truck and Equipment Company, Inc.  [John Cross i/lzoﬁk?il:ﬂl_wgg;)% 204727 GMC Medium Duty Truck 11/1/05
23 Gulf Coast Truck and Equipment Company, Inc.  [Chad Cross ;404%8;:“”2&?*?;[” SEXVOYS 204728 GMC Medium Duty Truck 11/1/05
21 Harbortown Auto, Inc. James Brogan Jr glrioigzroit M 49953 164635 Chevrolet 11/1/05
25 Harbortown Auto, Inc. James Brogan Jr glrioigzroit M 49953 164635 Pontiac 11/1/05
2% Harbortown Auto, Inc. James Brogan Jr glrioigzroit M 49953 164635 Buick 11/1/05
97 Huntley Chevrolet, Inc. Alan Wulbert ﬁii?lngtogngr 208013 Chevrolet 11/1/05
2 |TE Epps Motors, Inc. Emerson Epperson I%/I?gglgssbozr?),EKY 40965 112725 Chevrolet LU1/05
29 J.T.E. Epps Motors, Inc. Emerson Epperson ﬁjglgssb:ri,EKY 40965 112725 Buick 11/1/05
0 Keystone Automotive, Inc. Kevin Serra gg?{iig;aHmsg 1050 112646 Chevrolet 11/1/05
3 Larry Menke Inc. Lawrence Menke g:‘ae;itg:gg;?gégs 118726 Buick 4/14/09
3 Matt Gay Chevrolet Oldsmobile, Inc. David Gay gii/g’:gs gAd 30467 112475 Chevrolet 11/5/05
3 Mullins Motors, Inc. David Small I\\O,/Isu?ﬁn;lwsyg 2;175; 116444 Chevrolet 11/1/05
3 Mullins Motors, Inc. David Small ;Suﬁﬁngwgggiﬁ 116444 Buick 11/1/05
35 Mullins Motors, Inc. David Small &Su?fngwgg 25;2 116444 Cadillac 11/1/05
36 Mullins Motors, Inc. David Small &Sjﬁngwsyggg;ﬁ 116444 GMC Truck 11/1/05
37 Mullins Motors, Inc. David Small ;\’ﬁﬁngwsyc? 25;5; 116444 Pontiac 11/1/05
33 Nordling Motors, Inc. Thomas Nordling éiigﬂea(r:kigys}gs 66523 116186 GMC Truck 11/1/05
39 Nordling Motors, Inc. Thomas Nordling giigiagglsés 66523 116186 Pontiac 11/1/05
10 Norman-Blackmon Motor Company, Inc. Stephen Norman SGOriei\(/:il(l):,TLerggoth 118843 Buick 11/1/05

The Affected Dealer Agreements subject to rejection include all Sales and Service Dealership Agreements of the above listed Affected Dealers and any amendments or
supplements thereto, as well as all Ancillary Agreements (all as defined in the Motion).




ANNEX |

Contract

Dealer Name Majority Owner Dealer Address Dealer Code GM Brand Date
M Norman-Blackmon Motor Company, Inc. Stephen Norman g?ieiﬁl?:zl_e 2202; 118843 Pontiac 11/1/05
2 Norman-Blackmon Motor Company, Inc. Stephen Norman g?ieigl?;r:f rggoz; 118843 GMC Truck 11/1/05
23 Northstate Motors, Inc. Brian Leach éﬁg: d\lNglAkzgggS 176606 Chevrolet 4/16/09
m Northstate Motors, Inc. Brian Leach éﬁg: d\lNglAkz;gg 176606 Pontiac 4/16/09
15 Northstate Motors, Inc. Brian Leach éﬁg: d\,/vca/li(zrsggs 176606 GMC Truck 4/16/09
16 Pletcher Motor Company, Inc. Rodney Pletcher é%it:!ﬁ;\lf 32226 117207 Cadillac 11/1/05
47 Quinlan's Equipment, Inc. John Quinlan i?\ig: \?VL:%jggst 119385 GMC Truck 11/1/05
4g  |R@Pp Chevrolet, Inc. Glen Rapp aoaoriinjmsogds\,;%is 111731 Chevrolet LU1/05
49 Sonny Cannon Auto Plaza, Inc. William Cannon élzfc\ligveDliogl]( 24631 112366 Chevrolet 11/1/05
50 Sonny Cannon Auto Plaza, Inc. William Cannon élzfc\livweDliogrl]( 74631 112366 Buick 11/1/05
51 Sonny Cannon Auto Plaza, Inc. William Cannon élzfcwiafog}l 74631 112366 Cadillac 11/1/05
59 Sonny Cannon Auto Plaza, Inc. William Cannon éf:cwigfogﬁ 74631 112366 GMC Truck 11/1/05
53 Sonny Cannon Auto Plaza, Inc. William Cannon éf:CXVWZEogl 74631 112366 Pontiac 11/1/05
54 Terry Gage Chevrolet-Oldsmobile, Inc. Terry Gage ug?/sg;l',\‘ Zrthh72650 160246 Chevrolet 11/1/05
55 The Ramey Garage, Inc. Robert Mccully 22123??: f(tSBY 1 118782 Buick 11/1/05
56 Tom Sparks Buick, Inc. Thomas Sparks éiBKillt:)i,rTE zg 115 118875 Buick 11/1/05
57 Tygart Valley Motor Co. Inc. Rick Wyatt EIIZ;SS,?/VSVE;:gLShpg Plaza 240636 Cadillac 1/28/08
58 Walters Chevrolet-Pontiac, Inc. John Walters sc’;?gtgﬂ:i&\s(tlgon 115278 Chevrolet 11/1/05
59 Walters Chevrolet-Pontiac, Inc. John Walters é?gt(’;ﬂriirlll\s(tlﬁaon 115278 Pontiac 11/1/05
go | \Watkins Trucks, Inc. Robert Watkins ﬁ%ivlgaes\flec %Sltzlelg;/;o 110328 GMC Medium Duty Truck | +1/%°

The Affected Dealer Agreements subject to rejection include all Sales and Service Dealership Agreements of the above listed Affected Dealers and any amendments or
supplements thereto, as well as all Ancillary Agreements (all as defined in the Motion).




