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Standard Provisions

The following Standard Provisions are part of Division’s Dealer Sales and Service Agreement (Form GMMS 1012).

PURPOSE OF AGREEMEN'T

The purpose of this Agreement is to promote a
relationship between Division and its Dealers which
encourages and facilitates cooperation and mutual effort
to satisfy customers, and permits Division and its dealers
to fully realize their opportunities for business success
Division has established a network of authorized dealers
operating at approved locations to effectively sell and
service its Products and to build and maintain consumer
confidence and satisfaction 1n Dealer and Division Con-
sequently, Division relies upon each Dealer to provide
appropriate skill, capital, equipment, staff and facilities
to properly sell, service, protect the reputation, and sat-
1sfy the customers of Division’s Products in a manner that

demonstrates a caring attitude toward those customers

At the same time, Dealer relies upon Division to provide

sales and service support and to continually strive to

enhance the quality and competitiveness of 1ts Products

This mutual dependence requires a spirit of coopera-
tion, trust and confidence between Division and its
dealers To facilitate attainment of cooperation, trust and
confidence, and to provide Division with the benefit of
dealer advice regarding many decisions which affect
dealer business operations, Division has established
mechanisms to obtain dealer input in the decision-
naking process These mechanisms are described in
Division’s Dealer Sales and Service Agreement.

This Agreement (1) authorizes Dealer to sell and
service Division’s Products and represent itself as a
Division Dealer; (11) states the terms under which Dealer
and Division agree to do business together, (1i1) states the
responsibilities of Dealer and Division to each other and
to customers, and (1v) reflects the mutual dependence of

the parties 1n achieving their business objectives =

ARTICLE 1. APPOINTMENT AS AU THORIZED DEALER

Division appoints Dealer as a non-exclusive dealer of

Division Products Dealer has the right to buy Products

ARTICLE .. il

This 1s a Personal Services Agreement, entered tnto in
reliance on the qualifications of Dealer Operator identi-
fied 1n Paragraph Third, and on Dealer’s assurance that

Dealer Operator will provide personal services by

Al

and the obligation to market and service those Products in

accordance with this Agreement and related documents

I kK OPERATOR

exercising full managerial authority over Dealership

Operations Dealer Operator will have an unencumbered

ownershup interest in Dealer of at least 15 percent at a]l

times A Dealer Operator must be a competent business

Arucle 2 Dealer Operator

b1G



RO T

.petson an effective manager, must have demonstrated a

garmg attitude toward customers, and should have a
%ﬁssful .record _as a- merchandiser of automotive

Pproducts

d services or otherwise have demonstrated

the ability to manage a dealership. The experience
necessary may vary with the potential represented by
each dealer location.

ARTICLE 3. DEALER OWNER

Division enters into this Agreement in reliance on the
qualifications of dealer owner(s) identified in the Dealer
Statement of Ownership. Division and Dealer agree each

dealer owner will continue to own, both of record

and beneficially, the percentage stated in the Dealer
Statement of Ownership, unless a change is made in

accordance with Article 12.

ARTICLE 4. AUTHORIZED LOCATIONS

4.1  Dealer Network Planning

Because Division distributes its Products through a
«.ﬁu #
york of authorized dealers operating from approved

ocatxons, those dealers must be appropriate in number,

"_< > =

3 Jocated properly, and have proper facilities to repres<=nt

and service Division’s Products competitively and to

P

!permn: each dealer the opportunity to achieve a reason-

@ble return_on investment if it fulfills its obligations
= aler A . Through such a dealer

network, the Division can maximize the convenience of

’customers in purchasing Products and having them
'Serwced As a result, customers, dealers, and the
'Dlv1s1on all benefit.

To maximize the effectiveness of its dealer network,
Division agrees to monitor marketing conditions and
strive, to the extent practicable, to have dealers appropri-
‘ate in number, size and location to achieve the objectives
'stated above. Such marketing conditions include Divi-
'sion’s sales and registration performance, present and
future demographic and economic considerations, com-
_Bc_titivc dealer networks, the ability of Division’s exist-
‘ing dealers to achieve the objectives stated above, the
opportunities available to existing dealers, and other

appropriate circumstances.

4.2

Dealer 1s responsible for effectively selling, servicing

Area of Primary Responsibility

and otherwise representing Division’s Products in the
Area designated in a Notice of Area of Primary
Responsibility. Division retains the right to revise
Dealer’s Area of Primary Responsibility at Division's
sole discretion consistent with dealer network planning
objectives. If Division determines that marketing condi-
tions warrant a change in Dealer’s Area of Primary
Responsibility, 1t will advise Dealer in writing of the
proposed change, the reasons for 1t, and will consider any
information the Dealer submits. Dealer must submit such
information 1n wrting within 30 days of receipt of notice
of the proposad change If Division thereafter decides
the change 1s warranted, 1t will 1ssue a revised Nouce of

Area of Primary Responsibility.

Establishment of Additional Dealers

!msnon reserves the right to appoint additional

dealers but Division will not exercise this right without
first analyzing dealer network planning considerations
Prior to establishing an additional dealer within

Dealer’s Area of Primary Responsibility, Dmsxon( will
’

20
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advise D

present relevant information before Division makes a

in writing and gi ~ Dealer thirty days to

final decision. Division will advise Dealer of the fmzi

decision, which will be made solely by Division pursuant

to its business Judgm@t%Nothmg in this Agreement 1s

intended to require Dealer’s consent to the establishment

of an additional dealer.
~~ Neither the appointment of a dealer at or within three
miles of a former dealership location as a replacement for
the former dealer nor the relocation of an existing dealer
will be considered the establishment of an additional
Dealer for purposes of this Article 4.3. Such events are
within the sole discretion of Division, pursuant to its

business judgment.

14 Facilities
44117

Dealer agrees to conduct Dealership Operations only

I ocation

from the approved location(s) within its Area of Primary
Responsibility. The Location and Premises Addendum
identifies Dealer's approved location(s) and facilities
(“‘Premises’’). If more than one location is approved,
Dealer agrees to conduct from each location only those
Dealership Operations authonized in the Addendum for

such location

442 Changen !l ocution ol o of
Premises

If Dealer wants to make any change in location(s) or
Premises, or in the uses previously approved for those
Premuses, Dealer will give Division written notice of the
proposed change together with the rcasons for the
proposal, for Division’s evaluation and final decision in
light of dealer network planning considerations. No
change 1n location or in the use of Premises, including
addition of any other vehicle lines, will be made without
Division's prior written authorization.

Before Division requires any changes in Premuses, it

will consult with Dealer, indicate the rationale for the

663“&1 IfE
v; j .
after such review with Dealer, Division u..2rmines a

change, and solici’ -aler’s views on th¢™
change 1n Premises or location is appropriate, the Dealer
will be allowed a reasonable time to implement the

change. Any such changes will be reflected i m a new,
Location and Premises Addendum or othér&\\?ntten

agreement executed by Dealer and Division. ~~* N

- Nothing herein 1s intended to require the consent or

approval of any dealer to a proposed relocation of any -

gther dealer.

4.4.3 Size

Dealer agrees to provide Premises at its approved
location(s) that will promote the effective performance
and conduct of Dealership Operations, “and the’ D1v1-
sion’s image and goodwill. Consistent with Division’s
dealer network planning objectives and Division’s inter-
est in maintaining the stability and viability of its
dealers, Dealer agrees that its facilities w1ll be sued in:
accordance with Division’s requxrements for that
location.

Division agrees to establish and maintain a clearly
stated policy for determining reasonable dealer facility
space requirements and to periodically re-evaluate those .
requirements to ensure that thev continue to be

reasonable

4.4.4
The appearance of Dealer’s Premises is important to

Dealership Image and Design

the image of Dealer and Division, and can affect the way
customers percerve Division’s Products and its dealers

generally. Dealer therefore agrees that its Premises will

be properly equipped and maintained,* and that the

interior and exterior retail environment and signs will

comply with any reasonable requirements Division may

establish to promote and preserve the image of Division

and 1its dealers.
————————

Division will monitor developments in automotive and,

Arncle4. Authorized Locations
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other retailing to ensure that Division’s image and
facility requirements are responsive to changes in the
marketing environment.

‘Division will take into account existing economic and
marketing conditions, and consult with dealers as
descnbed in Division’s Dealer Sales and Service Agree-

ment, in establishing such requirements

4.4.5 Dealership Equipment
Effective performance of Dealer’s responsibilities

under this Agreement requires that the dealership be
reasonably equipped to communicate with customers
and the Division and to properly diagnose and service
Products. Accordingly, Dealer agrees to provide for use
in the Dealership Operations any equipment reasonably
designated by Division as necessary to Dealer’s effective
performance under this Agreement Division will make
such designations only after having consulted with
dealers as described in Division’s Dealer Sales and

Service Agreement

ARTICLE S. DEALER’S RESPONSIBILITY TO PROMOTE, SELL,
AND SERVICE PRODUCTS

5.1  Responsibility to Promote and Sell
5.1.1

and lawfully sell and promote the purchase, lease and use

Dealer agrees to effectively, ethically

of Products by consumers located in its Area of Primary

Responsibility. To achieve this objective, Dealer agrees

to:

(a) maintain an adequate torce of trained sales
personnel;

(b) . explain to Product purchasers the items
which make up the purchase price and provide
purchasers with itemized invoices;

(¢) notcharge customers for services for which
Dealer is reimbursed by General Motors;

(d) include in customer orders only equipment
or accessortes requested by customer or required by
law; and

(e) ensure that the customer’s purchase and
delivery experience are satisfactory.
aler modifies or sells a modified new Mator
Vehicle, or installs any equipment, accessory or part not
supplied by General Motors, or sells any non-General
Motors service contract for a Motor Vehicle, Dealer will
d{sclose this fact on the purchase order and bill of sale,

indicating that the modification, equipment, accessory

or part 1s not warranted by General Motors or, 1n the case
of a service contract, the coverage 1s not provided by

General Motors or an affilate.

Dealer 1s authorized to sell new Motor

Vehicles only to'customers located 1n the United States

Dealer agrees that it will not sell new Motor Vehicles for
ml use outside the United States Dealer

also agrees not to sell any new Motor Vehicles which

—

were not originally manufactured for sale and distribu-

tion in the United States

5.13

tising programs to promote the sale ot Products for the

Duivision will conduct general adver-

mutual benefit of Division and Dealers Division will
make available to Dealer advertising and sales promotion
materials from time to time and advise Dealer of any

applicable charges

Responsubility to Service

5.2.1

W courteous, convenient, prompt
o

efficient and quality service to owners of Motor Vehi-

cles, regardless of from whommhxcles were
——

-~

Dealer agrees to maximize customer




purchased. service will b¢  rformed and ad-
ministered in a professional manner and in accordance
with all applicable laws and regulations, and this
Agreement, including the Service Policies and Pro-

cedures Manual, as amended from time to time.

5.2.2  Dealer agrees to maintain an adequate
service and parts organization as recommended by
Division, including a competent, trained service and
parts manager(s), trained service and parts personnel
and, where service volume or other conditions make it

advisable, a consumer relations manager.

5.2.3  Dealer and Division will each provide
the other with such information and assistance as may
reasonably be requested by the other to facilitate compli-
ance with applicable laws, regulations, investigations

and orders relating to Products.

5.2.4  Tobuild and maintain consumer confi-
dence in, and satisfaction with, Dealer and Division,
Dealer will comply with Divisional procedures for the in-

vestigation and resolution of Product-related complaints.

5.2.5 Di Dealer

current service and parts manuals, bulletins, and techni-

m will make availal

cal data publications relating to Motor Vehicles.

5.3 Customer Satisfaction .

Dealer and Division recognize that appropriate caré.
for the customer will promote customer satisfaction with
Division’s Products and its dealers, which is critically
important to our current and future business success.

Dealer therefore agrees to conduct its operations in a

manner which will promote customer satisfaction with

the purchase and ownership experience. Division agrees

to provide Dealer with reasonable support to assist

Dealer’s attainment of customer satisfaction. At its‘

discretion, Division will monitor the satisfaction of-

Dealer’s customers, and report the results to Dealer. Any

written response from Dealer concerning a customer
satisfaction report 1ssued to Dealer will become a part of

the report.

54

To enable Dealer to most effectively meet its obliga-

Business Planning

tions under this Agreement, and to enable Division to
effectively support Dealer’s efforts, Dealer agrees to
develop and implement a Business Plan if such is

required by Division.

ARTICLE 6. SALE OF PRODUCTS TO DEALERS

@ Sale of Motor Vehicles to Dealer
Division will periodically furnish Dealer one or more
Motor Vehicle Addenda specifying the current model
types or series of new Motor Vehicles which Dealer may
order under this Agreement. Division may change a
Motor Vehicle Addendum by furnishing a superseding
one, or may cancel an Addendum at any time.
Division will endeavor to distnbute new Motor
Vehicles among its dealers in a fair and equitable
manner. Many factors affect the availability and dis-

tribution of Motor Vehicles to dealers, including com-

ponent availability and production capacity, sales
potential in Dealer’s Area of Primary Responsibility,
varying consumer demand, weather and transportation
conditions, governmental regulations. and other condi-
tions beyond the control of General Motors. Division

reserves to itself discretion in accepting orders and

distributing Motor_Vehicles, and its judgments and
Istributing Votor_venicles

decisions are final. Upon written request, Division will

advise Dealer of the total number of new Motor Vehicles,
by series, sold to Dealers in Dealer’s Zone ot Branch

during the preceding month.

Arncle 6. Sale of Products to Dealers
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6.2  Sale of Parts and Accessories to Dealer

New, reconditioned or remanufactured automotive
parts and accessories marketed by General Motors and
listed, in current Dealer Parts and Accessories Price
Schedules or supplements furnished to Dealer are called
Parts and Accessories.

Orders for Parts and Accessories will be submitted
and processed according to written procedures estab-
lished by General Motors or other designated suppliers.

6.3  Prices and Other Terms of Sale
6.3.1 Motor Vehicles

Prices, destination charges, and other terms of sale
applicable to purchases of new Motor Vehicles will be
those established according to Vehicle Terms of Sale
Bulletins furnished periodically to Dealer.

Prices, destination charges, and other terms of sale
__applicable to any Motor Vehicle may be changed at any
time. Except as otherwise provided in writing, changes
apply to Motor Vehicles not shipped to Dealer at the time

the changes are made effective.

7 Dealer will receive written notice of any price increase
before any Motor Vehicle to which such increase applies

is shipped, except for initial prices for a new model year

or for any new model or body type. Dealer has the right to
cancel or modify the affected orders by delivering
. written notice to Division within 10 days after its receipt

of the price increase notice.

6.3.2  Parts and Accessories

Prices and other terms of sale applicable to Parts and
Accessories are established by General Motors accord-
ing to the Parts and Accessories Terms of Sale Bulleun
furnished to Dealer.

Prices and other terms of sale applicable to Parts and
Accessories may be changed by General Motors at any
time. Such changes apply to Parts and Accessories not

shipped to Dealer at the time changes become effective

6.4  Inventory
6.4.1

Dealer recognizes that customers expect Dealer

Motor Vehicle Inventory

to have a reasonable quantity and variety of current

model Motor Vehicles in inventor#Accordmgly, Dealer

agrees to order and stock and Division ggrees to make

available, subject to Article 6 1, a mix_of models and

series of Motor Vehicles 1dentified in the Motor Vehicle

Addendum in quantities_adequate to enable Dealer

to fulfill its obligations in 1ts Area of Primary

Resgon51bihty.

6.4.2  Parts and Accessories

Dealer agrees to stock sufficient Parts and Accessories
made available by General Motors to perform warranty
repairs and policy adjustments and meet customer

demand.

6.5  Warranties on Products

General Motors warrants new Motor Vehicles and
Parts and Accessories (Products) as explained in docu-
ments provided with the Products or in the Service
Policies and Procedures Manual

EXCEPT AS OTHERWISE PROVIDED BY LAW,
THE WRITTEN GENERAL MOTORS WARRAN-
TIES ARE THE ONLY WARRANTIES APPLICA-
BLE TO PRODUCTS. WITH RESPECT TO DEAL-
ERS, SUCH WARRANTIES ARE IN LIEU OF ALL
OTHER WARRANTIES OR LIABILITIES, EX-
PRESS OR IMPLIED, INCLUDING ANY IMPLIED
WARRANTY OF MERCHANTABILITY OR FIT-~
NESS FOR A PARTICULAR PURPOSE OR ANY
LIABILITY FOR COMMERCIAL LOSSES BASED
UPON NEGLIGENCE OR MANUFACTURER’S
STRICT LIABILITY. EXCEPT AS MAY BE PRO-
VIDED UNDER AN ESTABLISHED GENERAL
MOTORS PROGRAM OR PROCEDURE. GENERAL
MOTORS NEITHER ASSUMES NOR AUTHORIZES
ANYONE TO ASSUME FOR IT ANY OTHER
OBLIGATION OR LIABILITY IN CONNECTION
WITH PRODUCTS, AND GENERAL MOTOR§
MAXIMUM LIABILITY IS TO REPAIR OR RE-
PLACE THE PRODUCT.



ART" "LE 7. SERVICE OF PRODV TS

7.1  Service for Which Division Pays

7.1.1 New Motor Vehicle Pre-Delivery
Inspections and Adjustments

Because new vehicle delivery condition is critical to
customer satisfaction, Dealer agrees to perform speci-
fied pre-delivery inspections and adjustments on each
new Motor Vehicle and verify completion according to
procedures identified in the Service Policies and Pro-

cedures Manual.

7.1.2  Warranty and Special
Policy Repairs
Dealer agrees to perform (i) required warranty repairs
on each qualified Motor Vehicle at the time of pre-
delivery service and when requested by owner, and (ii)
special policy repairs approved by Division. When the

vehicle is returned to the owner, Dealer will provide

owner a copy and explanation of the repair document

reflecting all services performed.

Campaign Inspections

and Corrections

Division will notify Dealer of suspected unsatisfac-
tory conditions on Products and issue campaign instruc-
tions. Dealer agrees to inspect and correct suspected
unsatisfactory conditions on Products in accordance with

the instructions. Dealer will also determine that cam-

paign inspections and corrections have been made on

new and used Motor Vehicles in its inventory prior to

sale, and follow up on Products on which campaigns are

outstanding.

Division may ship, and Dealer agrees to accept,
unordered parts and materials required for campaigns
Upon campaign completion, Dealer will receive credit
for excess parts and matenals so shipped 1if they
are returned or disposed of according to Division’s

instructions.

7.1.4  Payment for Pre-Delivery
Adjustments, Warranty,
Campaign and I)-anspoitatio"ri
Damage Work
For Dealer’s performance of services, pre-delivery
inspections and adjustments, warranty repairs, special
policy repairs, campaign inspections and corrections,
and transportation damage repairs, Division will pro-
vide or pay Dealer for the Parts and other materiais
required and will pay Dealer a reasonable amount for
labor. Payment will be made according to policies in the
Service Policies and Procedures Manual. Dealer will not
impose any charge for such service on owners or users

except where a deductible or pro-rata charge applies.

Parts, Accessories, and Body Repairs.

7.2.1 Warranty and Policy Repair§
Dealer agrees to use only genuine GM or General
Motors approved Parts and Accessories in performing
warranty repairs, special policy repairs, and any other
repairs paid for by Division, in accordance with the
applicable provisions of the Service Policies and Pro-

cedures Manual.

Representhtions and Disclosures

as to Parts and Accessories
In servicing vehicles marketed by General Motors,
Dealer agrees to disclose the use of non-General Motors

parts and accessories as set forth in Article 5.1.1."

@ Body Repairs
Dealer agrees to provide quality body repair service
for Motor Vehicles. Dealer can provide this service
through its own body shop, or by arrangement with an

alternate repair establishment.

Article 7. Service of Products
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7.2.4 . Tools and Equipment
Dealer agrees to provide essential service tools as

required by Division and other tools and equipment as

necessary to fulfill its responsibilities to properly

diagnose and service Products.

ARTICLE 8. TRAINING

Properly trained personnel are essential to the success
of Dealer and Division, and to providing customers with
a s,atis“ﬁactory;isales and service experience. Division
agrees to make available or recommend to Dealer
product, s,alcs, service and parts, accounting and busi-
ness management training courses for Dealer personnel.
Division will make such training available as conve-
niently in time and location as practical circumstances
permit. Division will assist Dealer in determining
training requirements and periodically will require that
Dealer have personnel attend specific courses. Dealer

‘agrees to comply with any such reasonable training

requirements and pay any specified training charges.
Division will consult with dealers as described in
Division’s Dealer Sales and Service Agreement prior to
determining the training courses or programs from
which an individual Dealer’s requirements under this
Article may be established. Specific minimum service
training requirements will be described 1n Division’s
Service Policies and Procedures Manual.

Division will make available personnel to advise and
counsel Dealer personnel on sales, service, parts and

accessories, and related subjects.

REVIEW OF DEALER’S SALES AND
ERVICE PERFORMANCE

?‘ Dealer’s performance of its obligations is essential
to the effective representation of Division’s Products,
and to the reputation and goodwill of Dealer, Division,
anc_iy\other Division dealers. Periodically, Division

will review various aspects of Dealer’s sales and service

O ™™

performance. Division and Dealer will use the review

process to identify areas in which 1mprovements or

changes are necessary so that Dealer can take prompt

action to achieve acceptable performance.

ARTICLE 10. CAPITALIZATION

The Capital Standard Addendum reflects the mini-
mum net working capital necessary for Dealer to conduct
Dealership Operations. Dealer agrees to maintain at
least this level of net working capital. Division will 1ssue
a new Addendum if changes in operating conditions or
Divisional guidelines indicate capital needs have
changed materially.

To avoid damage to goodwill which could result if
Dealer is financially unable to fulfill its commitments,
Dealer agrees to have and maintain a separate line of
credit from a financial institution available to finance‘g‘js:
purchase of new vehicles. The amount of the line o‘t;

credit will be sufficient for Dealer to meet its obligatiohé

under Article 6.4, e
) 2 65%



ARTI

11.1  Uniform Accounting System

A uniform accounting system facilitates an evaluation
of Dealer business management practices and the impact
of Division’s policies and practices. Division therefore
agrees to maintain, and Dealer agrees to use and
maintain records in accordance with, a uniform account-
ing system set forth in an accounting manual furnished to

Dealer.

t*’ Dealer also agrees to timely submit true and accurate

applications_or claims for payments, discounts or
—————"

allowances; true and correct orders for Products and

reports of sale and delivery; and any other reports or

statements required by Division, in the manner specified
by Division, and to retain such records for at least two

years.

.E 11. ACCOUNTS AND RI

ORDS

11.2  Examination of Accounts
and Records

Dealer agrees to permit any designated representative
of Division to examine, audit, and take copies of any of
the accounts and records Dealer is to maintain under the
accounting manual and this Agreement. Dealer agrees to
make such accounts and records readily available at its
facilities during regular business hours. Division agrees

to furnish Dealer with a list of any reproduced records.

11.3  Confidentiality of Dealer Data

Division agrees not to furnish any personal or finan-
cial data submitted to it by Dealer to any non-affiliated
entity unless authorized by Dealer, required by law, or
pertinent to judicial or administrative proceedings, or to

proceedings under the Dispute Resolution Process.

ARTICLE 12. CHANGES IN MANAGEMENT AND OWNERSHIP

The parties recognize that customers and authorized
dealers, as well as shareholders and employes of General
Motors, have a vital interest in the continued success and
efficient operation of Division’s dealer network. Accor-
dingly, Division has the responsibility of continuing to
administer the network to ensure that dealers are owned
and operated by qualitied persons able 0 meet the

requirements of this Agreement.

12.1  Succession Rights Upon Death
or Incapacity
12.1.1
¥’ Dealer can apply for a Successor Addendum designat-

Successor Addendum

ing a proposed dealer operator and/or owners of a

successor dealer to be established if this Agreement
expires or is terminated because of death or incapacity.

Division will execute the Addendum provided Dealer is

meeting 1ts obligations under this Agreement and under

any Dealer Agreement which Dealer may have with

other Divisions of General Motors for the conduct of

it

Dealership Operations at the approved location; and the

proposed dealer operator is, and will continue to be,

Ner—

employed full-time by Dealer or a comparable automo-

tive dealership. and 1s already qualified or is being
trained to quahify as a dealer operator; and provided all
other proposed owners are acceptable.

Division may refuse to enter into a Successor Adden-

dum with Dealer if Division has previously notified

Arucle 12, Changes in Management and Ownership



Dealei'igdoes not plan to continue Dealership Operations
- "4’5!‘ »
at the approved location, except for renewal of an

existing Successor Addendum where the same proposed

JUBBEEEE

(dealer operator continues to be qualified.

3 Upon expiration of this Agreement, Division will,
upon Dealer’s request, execute a new successor adden-
dum provided a new and superseding dealer agreement
is executed with Dealer, and Dealer, the proposed dealer
operator and dealer owners are then qualified as de-
scribed above.

12.1.2 Absence of Successor Addendum
If this Agreement expires or is terminated because of
death or incapacity and Dealer and Division have not
executed a Successor Addendum, the Dealer Operator

or, if there is not a remaining Dealer Operator, the
remaining dealer owners may propose a successor dealer
to continue the operations identified in this Agreement

The proposal must be made to Division 1n writing at least

30 days prior to the expiration or termination of this

Agreement, including any deferrals.

12.1.3 Successor Dealer Requirements
Division will accept a proposal to establish a successor
dealer submitted by a proposed dealer operator under
this Article 12.1 provided:

(a)
_proposed dealer operator are ready, willing and

the proposed successor dealer and the

,able to meet the requirements of a new dealer

agreement at the approved location(s);

(b) Daivision approves the proposed dealer
operator and all proposed owners not previously
approved for the existing Dealership Operations;

(c)

Dealer to General Motors have been satisfied; and

all outstanding monetary obligations of

(d) Dealer has not been previously notified
that Division may discontinue Dealership Opera-

tions at that location.

12.1.4 Term of New Dealer Agreement

The dealer agreement offered a successor dealer will

be for a three-year term Division will notify the

successor dealer in writing at least 90 days pnor to the

expiration date whether the successor dealer has per-

formed satisfactonly and, if so, that Division will offer a

new dealer agreement.
w

12.1.5 Limitation on Offers

Dealer will be notified in wniting of the decision on a
proposal to establish a successor dealer submitted under
Article 12 1 within 60 days after Division has received
from Dealer all applications and information reasonably
requested by Division Division may condition its offer
of a dealer agreement on the relocation of dealership
operations to an approved location by successor dealer
within a reasonable time Division’s offer of a new
dealer agreement under this Article 12 1 will automat-
ically expire 1f not accepted 1n writing by the proposed

successor dealer within 60 davs after it recetves the offer.

12.1.6 Cancellation of Addendum
Dealer may cancel an executed Successor Addendum
at any time prior to the death of a Dealer Operator or
Dealer Owner, or the incapacity of Dealer Operator.
Division may cancel an executed Successor Addendum_

only 1f the proposed dealer operator 1s no longeg

0 2&8

qualified under Article 12.1 1.



12.2 rer Changesin  nership or
Management

if Dealer proposes a change in Dealer Operator, a
change 1n ownership, or a transfer of the dealership
business or its principal assets to any person conditioned
upon Division’s entering into a dealer agreement with
that person, Division will consider Dealer’s proposal and
not arbitrarily refuse to approve it, subject to the

following:

12.2.1 Dealer agrees to give Division prior
written notice of any proposed change or transfer
described above. Dealer understands that if any such
change is made prior to Division’s approval of the
proposal, termination of this Agreement will be war-
ranted and Division will have no further obligation to

consider Dealer’s proposal.

12.2.2 Division agrees to consider Dealer’s
proposal, taking into account factors such as (a) the
personal, business, and financial qualifications of the
proposed dealer operator and owners, and (b) whether
the proposed change is likely to result in a successful
dealership operation with acceptable management, cap-
italization, and ownership which will provide satisfac-
tory sales, service, and facilities at an approved location,
while promoting and preserving competition and cus-

tomer satisfaction.

12.2.3 Division will notify Dealer in writing
of Division’s decision on Dealer’s proposal within 60
days after Division has received from Dealer all applica-
tions and information reasonably requested by Division.
If Division disagrees with the proposal, it will specify its

reasons.

12.2.4 Any material change in Dealer's pro-
posal, including change in price, facilities, capitaliza-

tion, proposed owners, or dealer operator, will be

11

considered a r  proposal, and the +* -~ period for

Duvision to respond shall recommence.

I12.2.5 Division's prior written approval is not
required where the transfer of equit);jownef”s’ﬁiﬁ or
beneficial interest to an individual is (a) less than ten
percent in a calendar year; and (b) between existing
dealer owners previously approved by Division where
there is no change in majority ownership of;:}oting“
control. Dealer agrees to notify Division withiri&) days
of the date of the change and to execute a new Dealer

Statement of Ownership.

12.2.6 Division is not obligated to approve
any proposed changes in management or ownership
under this Article unless Dealer makes arrangements
acceptable to Division to satisfy any indebtedness of
Dealer to General Motors.

@ Right of First Refusal to Purchase
12.3.1 Creation and Coverage

If Dealer submits a proposal for a change of ownership

UITEF Article 12.2, Divisieraiti-ave— right of first

refusal SHi s regardless of

whether the proposed buyer is qualified to be a dealer. If

Divisienctotses to exercise this right, it will do so in its
written_response~te«Pesateris~proposal. Division will
have a_reasonable.opportunity—te—inspect the assets,

including real estate, before making its decision.

12.3.2 Purchase Price and Other Terms

of Sale
(a)
If Dealer has entered into a bona fide written buy/sel
agreement. the purchase price and other terms of sak
will be those set fo t;nm;such.agmament and any relate:

documents, unless Dealer, and Division agree to dthe

Bona Fide Agreement

terms.

Article 12. Changes in Management and Ownersh
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Upon Division’s request, Dealer agrees to provide all
documents relating to the proposed transfer If Dealer
refuses to provide such documentation or state in writing
that such documents do not exist, it will be presumed that
the agreement is not bona fide.

(b) Absence of Bona Fide
Agreement
In the absence of a bona fide wntten buy/sell
agreement, the purchase price of the dealership assets
will be determined by good faith negotiations by Dealer
and Division. If agreement cannot be reached within a
reasonable time, the price and other terms of sale will be
established by arbitration according to the rules of the

American Arbitration Association.

12.3.3 Consummation

Dealer agrees to transfer the property by Warranty
Deed, where possible, conveying marketable title free
and clear of liens and encumbrances. The Warranty
Deed will be in proper form for recording and Dealer will
deliver complete possession of the property when the
Deed 1s delivered Dealer will also furnish copies ot any
easements, licenses or other documents affecting the
property and assign any permuts or licenses necessary for

the conduct of Dealership Operations

12.3.4 Assignment

Division’s nights under this section may be assigned to
any third party (‘*‘Assignee’’) If there is an assignment,
Division will guarantee full payment of the purchase
price by the Assignee. Division shall have the oppor-
tunity to discuss the terms of the buy/sell agreement with
a potential Assignee

Division’s rights under this Article are binding on and
enforceable against any Assignee or successor 1n interest

of Dealer or purchaser of Dealer’s assets

12.3.5 Transfer Involving
Family Members and
Dealer Management

When the proposed change of ownership involves a

transfer by a dealer owner solely to a member or
members of his or her immediate family, or to a
qualifying member of Dealer’s Management, the Divi-
sion’s right of first refusal will not apply An “‘immediate
family member’’ shall be the spouse, child, grandchild,
spouse of a child or grandchild, brother, sister or parent
of the dealer owner A ‘‘qualifying member of Dealer’s
Management’’ shall be an individual who has been
employed by Dealer for at least two years and otherwise

qualifies as a dealer operator

ARTICLE 13. BREACHES AND OPPORTUNITY TO REMEDY

13.1 Certain Acts or Events

The following acts or events, which are within the
control of Dealer or onginate from action taken by
Dealer or its management or owners, are material
breaches of this Agreement If Division learns that any of
the acts or events has occurred, it may notify the Dealer

in writing. If notified, Dealer will be given the oppor-

tunity to respond in wrting within 30 days of receipt of

the notice, explaining or correcting the situation to

Division’s satisfaction

13.1.1

drawal, or elimination from Dealer for any reason of any

The removal, resignation, with-

Dealer Operator or dealer owner without Division’s prior
p

30

13.1.2 Anyattempted or actual sale, transfer,

written approval



or assign by Lealer of this ~ cement or any of the
rights granted Dealer hereunder, or any attempted or
actual transfer, assignment or delegation by Dealer of
any of the responsibilities assumed by it under this

Agreement contrary to the terms of this Agreement.

13.1.3 Any change, whether voluntary or
involuntary, in the record or beneficial ownership of
Dealer as set forth in the Dealer Statement of Ownership
furnished by Dealer, unless permitted by Article 12.2.5

or pursuant to Division’s written approval.

13.1.4  Any undertaking by Dealer or any of
its owners to conduct, either directly or indirectly, any of

the Dealership Operations at any unapproved location.

13.1.5 Any sale, transfer, relinquishment, or
discontinuance of use by Dealer of any of the Dealership
Premises or other principal assets required in the conduct
of the Dealership Operations, without Division’s prior

written approval.

13.1.6 Any dispute among the owners or
management personnel of Dealer which, in Division’s
opinion, may adversely affect the Dealership Operations

or the interests of Dealer or Division.

13.1.7 Refusal by Dealer to timely furnish
sales, service or financial information and related
supporting data, or to permit Division's examination or

audit of Dealer’s accounts and records.

13.1.8 A finding by a government agency or
court of original jurisdiction or a settlement arising from
charges that Dealer, or a predecessor of Dealer owned or
controlled by the same person, had committed a misde-
meanor or unfair or deceptive business practice which, in
Division’s opinion, may adversely affect the reputation

or interests of Dealer or Division.

13

13.1.9 ‘Iful failure of Deal

with the provisions of any laws or regulation.. (elating to

7 comply

the sale or service of Products.

13.1.10 Submission by Dealer. of false ap~-
plications or reports, including false orders for Products;
or reports of delivery or transfer of Products.

13.1.11 Failure of Dealer to maintain the

line of credit required by Article 10.

13.1.12

obligations to General Motors.

Failure of Dealer to timely pay its

13.1.13  Anytothers natetialsbfsadly of.
Dealer’s obligations under this‘Agreement :riotiother-
wise identified in this Article 13 or in Article 14,

If Dealer’s response demonstrates that the breach has
been corrected, or otherwise explains the circumstances
to Division’s satisfaction, then Division shall confirm
this fact in writing to Dealer.

If, however, Dealer’s response does not demonstrate
that the breach has been corrected, or explain the
circumstances to Division’s satisfaction, termination is
warranted and Division may terminate this Agreement
upon written notice to Dealer. Termination will be

effective 60 days following Dealer’s receipt of the notice.

Failure of Performance by Dealer

If Division determines that Dealer’s Premises are not
acceptable, or that Dealer has failed to adequately
perform its sales or service responsibilities, including
those responsibilities relating to customer satisfaction
and training, Division will review such failure with
Dealer.

As soon as practicable thereafter, Division will notify
Dealer in writing of the nature of Dealer’s failure and of
the period of time (which shall not be less than six
months) during which Dealer will have the opportunity

to correct the failure.

Article 13. Breaches and Opportunity to Remedy
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If Dealer does correct the failure by the expiration of
the period, Division will so advise the Dealer in writing.

If, however, Dealer does not correct the failure by the

expiration of the period, Division may terminate this
Agreement by giving Dealer 90 days advance written

notice.

ARTICLE 14. TERMINATION OF AGREEMENT

14.1 ByDealer

Dealer has the right to terminate this Agreement
without cause at any time upon written notice to
Division. Termination will be effective 30 days after
Division’s receipt of the notice, unless otherwise mutu-

ally agreed in writing.

14.2 ByAgreement
This Agreement may be terminated at any time by
written agreement between Division and Dealer.
Termination assistance will apply only as specified in

the written termination agreement.

14.3  Failure to be Licensed

If Division or Dealer fails to secure or maintain any
license required for the performance of obligations under
this Agreement or such license is suspended or revoked,
either’party may immediately terminate this Agreement
by giving the other party written notice.

14.4  Incapacity of Dealer Operator

Because this is a Personal Services Agreement,
Division -may terminate this Agreement by written
‘notice to Dealer if Dealer Operator is so physically or
mentally incapacitated that the Dealer Operator is unable
to actively exercise full managerial authority. The
effective date of termination will be stated in such
written notice and will be not less than three months after

receipt of such notice.

14.5 Acts or Events
If Division learns that any of the following has

occurred, it may terminate this Agreement by giving

Dealer written notice of termination. Termination will be

effective on the date specified in the notice.

14.5.1 Conviction in a court of original juris-
diction of Dealer, or a predecessor of Dealer owned or
controlled by the same person, or any Dealer Operator or

dealer owner of any felony.

14.5.2

against Dealer of a petition in bankruptcy; or filing of a

Insolvency of Dealer, or filing by or

proceeding for the appointment of a receiver or trustee
for Dealer, provided such filing or appointment is not
dismissed or vacated within thirty days; or execution by
Dealer of an assignment for the benefit of creditors or any
foreclosure or other due process of law whereby a third
party acquires rights to the operation, ownership or
assets of Dealer.

14.5.3 Failure of Dealer to conduct custom-
ary sales and service operations during customary

business hours for seven consecutive business days.

14.5.4 Any musrepresentation to General
Motors by Dealer or by any Dealer Operator or owner in
applying for this Agreement, or in identifying the Dealer

Operator, or record or beneficial ownership of Dealer.

14.5.5 Submussion by Dealer of false applica-
tions or claims for any payment, credit, discount, or
allowance, including false applications in connection
with incentive activities, where the false information was

submitted to generate a payment to Dealer for a claim
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which wou, . ot otherwise have  1iified for payment.
Termination for failure to correct other breaches will

be according to the procedures outlined in Article 13.

14.6 Reliance on Any Applicable
Termination Provision
The terminating party may select the provision under
which it elects to terminate without reference in its notice
to any other provision that may also be applicable. The
terminating party subsequently also may assert other

grounds for termination.

14.7  Transactions After Termination
14.7.1 Effect on Orders
If Dealer and Division do not enter into a new Dealer
Agreement when this Agreement expires or 1s termi-
nated, all of Dealer’s outstanding orders for Products
will be automatically cancelled except as provided in this

Article 14.7.
Termination of this Agreement will not release Dealer

or Division from the obligation to pay any amounts

owing the other, non  .ase Dealer from the ation to
pay for Special Vehicles 1f Division has begun process-

ing such orders prior to the effective date of termination.

14.7.2 Termination Deliveries

If this Agreement is voluntarily terminated by Dealer
or expures or is terminated because of the death or
incapacity of a Dealer Operator or death of a Dealer
Owner, without a termination or expiration deferral,
Division will use its best efforts consistent with its
distribution procedures to furnish Dealer with Motor
Vehicles to fill Dealer’s bona fide retail orders on hand
on the effective date of termination or expiration, not to
exceed, however, the total number of Motor Vehicles
invoiced to Dealer for retail sale during the three months

immediately preceding the effective date of termination.

14.7.3 Effect of Transactions After
Termination
Neither the sale of Products to Dealer nor any other act
by Division or Dealer after termination of this Agree-

ment will be construed as a waiver of the termination.

ARTICLE 15. TERMINATION ASSISTANCE

15.1 Deferral of Effective Date

If this Agreement is scheduled to expire or terminate
because of the death or incapacity of a Dealer Operator or
the death of a Dealer Owner and Dealer requests an
extension of the cffecuve date of expiration or termina-
tion thirty days prior to such date, Division will defer the
ettective date for up to a total of eiglitecn months after
such death or incapacity occurs to assist Dealer in

winding up 1its Dealership Operations.

15.2  Purchase of Personal Property
15.2.1 Division’s Obligations

If this Agreement expires or 1s terminated and

Division does not offer Dealer or a replacement dealer
that has substantially the same ownership (more than 50
percent including total family ownership) a new Dealer
Agreement, Division will offer to purchase the following
items of personal property (herein called Eligible Items)
trom Dealer at the prices indicated:

(a) New and unused Motor Vehicles of the
current model year purchased by Dealer from
Division at a price equal to the net prices and
charges that were paid to General Motors;

(b) Any signs owned by Dealer of a type
recommended 1n writing by Division and bearing

any Marks at a price agreed upon by Division'and

(023
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Dealer. If Division and Dealer cannot agree on a
price, they will select a third party who will set the
price;

(c) Any essential tools recommended by Divi-
sion and designed specifically for service of Motor
:rVehicles that Division offered for sale during the
three years preceding termination at prices estab-
lished in accordance with the applicable pricing
formula in the Service Policies and Procedures
Manual; and
T @) Unused and undamaged Parts and Accesso-
res that (i) are still-in the original, resalable
merchandising packages and in unbroken lots (in
the case of sheet metal, a comparable substitute for
>thé original package may be used); (ii) are listed for
sale in the then current Dealer Parts and Accesso-
ries Price Schedules (except ‘‘discontinued” or
“replaced” Parts and Accessories); and (iii) were
purchased by Dealer either directly from General
Motors or from an outgoing dealer as a part of
Dealer’s initial Parts and Accessories inventory.
Prices will be those dealer prices in effect at the
time General Motors receives the Parts and Acces-
sories, less any applicable allowances whether or
not any such allowances were made to Dealer when
Dealer purchased the Parts and Accessories. In
addition, an allowance of five percent of dealer
price for packing costs and reimbursement for
transportation charges to the destination specified
by General Motors will be credited to Dealer’s

account.

15.2.2 Dealer’s Responsibilities
Division’s obligation to purchase Eligible Items is
bject to Dealer fulfilling its responsibility under this
bsection.

Within fifteen days following the effective date of
‘mination or expiration of this Agreement, Dealer will
rni(s\h Division with a list of vehicle identification

mbers and such other information as Division may

request pertaining to eligible Motor Vehicles. Dealer will
deliver the eligible Motor Vehicles to a destination
determined by Division that will be in a reasonable
proximity to Dealer’s Premises.

Within two months following the effective date of
termination or expiration of this Agreement, Dealer will
mail or deliver to General Motors a complete and
separate list of each of the Eligible Items other than
Motor Vehicles. Dealer will retain the Eligible Items
until receipt of written shipping instructions from
General Motors. Within thirty days after receipt of
instructions, Dealer will ship the Eligible Items, trans-
portation charges prepaid, to the destinations specified
in the instructions.

Dealer will take action and execute and deliver such
instruments as necessary to (a) convey to Division and
General Motors good and marketable title to all Eligible
Itemns to be purchased, (b) comply with the requirements
of any applicable state law relating to bulk sales or
transfer, and (c) satisfy and discharge any liens or
encumbrances on Eligible Items prior to their delivery to

Division and General Motors.

15.2.3 Payment

Subject to Article 17.10, Division will pay for the
Eligible Items as soon as practicable rollowing their
delivery to the specified destinations. Payment may be
made directly to anyone having a security or ownership
interest in the Eligible Items.

If Division has not paid Dealer for the Eligible Trems
within two months after delivery, and if Dealer has
fulfilled its termination obligations under this Agree-
ment, Division will, at Dealer’s written request, estimate
the purchase price of the unpaid Eligible Items and all
other amounts owed Dealer by General Motors. After
deducting the amounts estimated to be owing General
Motors and its subsidiaries by Dealer, Division will
advance Dealer 75 percent of the net amount owed
Dealer and will pay the balance, if any, as soon as

practicable thereafter. Hoos



ssignment of. s

Division has decided to appoint a replacement dealer

c;‘s location, Dealer may sell its Eligible Items

aler assistance in dlsposmg of the Premises if (i) this
EAgreement expires for any reason or is terminated by
DlVlSlOﬂ under Articles 13.2 or 14.4 and (ii) Dealer is not
offered a new Dealer Agreement. Such assistance shall
be given only on Premises that are described in the
Locatlon and Premises Addendum and only if:

(a)

tions (or similar dealership operations under agree-

they are used solely for Dealership Opera-

ments with other Divisions of General Motors
which will be terminated simultaneously with this
Agreement); and

(b)

requirements at the time of termination or, if they

they are not substantially in excess of space

are substantially in excess. they became excessive
because of a reduction in the requirements applica-
ble to Dealer’s facilities.

Any Dealer request for such assistance must be in
writing and received by Division within thirty days of the
expiration or termination of this Agreement.

Premises that consist of more than one parcel of
property o more than one building, each of which is
separately usable, distinct and apart from the whole or
any other part with appropriate ingress or egress, shall be

considered separately under this Article 15.3.

15.3.2 Owned Premises
Duvision will provide assistance on owned Premises
by either (a) locating a purchaser who will offer to

purchase the Premises at a reasonable price, or (b)

17

es. If

Division does not locate a purchaser or lessee within a

locating a lessee who offer to lease the Pr-
reasonable time, Division will itself either purchase or, at
its option, lease the Premises for a reasonable term at ai
reasonable rent. If the cause of termination or expiration:
is a death or the incapacity of the Dealer Operator,
Division may instead pay Dealer a sum equal to a
reasonable rent for a period of twelve months imme-
diately following the effective date of termination or

expiration of this Agreement.

15.3.3 Leased Premises
Division will provide assistance on leased Premises by
either;

(a) locating a tenant(s), satisfactory to lessor,
who will sublet for the balance of the lease or
assume it; or

(b)
tion of the lease without penalty to Dealer; or.
(¢) reimbursing Dealer for the lesser of the

arranging with the lessor for the cancella-

rent specified in the lease or settlement agreement
or a reasonable rent for a period equal to the lesser
of twelve months from the effective date or
termination or expiration of the balance of the leasé
term.

Upon request, Dealer will use its best efforts to effect a
settlement of the lease with the lessor subject to
Division's prior approval of the terms. Division is not
obligated to reimburse Dealer for rent for any month
during which the Premises are occupied by Dealer or
anyone else after the first month following the effective

date of termination or expiration.

15.3.4 Rentand Price
Division and Dealer will fix the amount of a reason-
able rent and a reasonable price for the Premises by
agreement at the time Dealer requests assistance. The
factors to be considered in fixing those amounts are:
@

ises for a dealership operation; and

the adequacy and desirability of the Prem-

Article 15. Termmauon(f{ﬁgﬂ}nce



‘(b) the fair market value of the Premises. If
Division and Dealer cannot agree, the fair market
value will be determined by the median appraisal
of three qualified real estate appraisers, of whom
Dealer and Division will each select one and the
two selected will select the third. The cost of
appraisals will be shared equally by Dealer and

Division.

15.3.5 Limitations on Obligation to
Provide Assistance
Division will not be obligated to provide assistance on
Premuses 1f Dealer
(a) fails to accept a bona fide offer from a
prospective purchaser, sublessee or assignee;
(b) refuses to execute a settlement agreement

with the lessor if the agreement would be

without cost to Dealer;
(c) refuses to use 1ts best efforts to effect a
settlement when requested by Division, or
(d) refuses to permit Division to
examine Dealer’s books and records 1f necessary to
venfy claims of Dealer under this Article
Any amount payable by Division as rental retmburse-
ment or reasonable rent shall be proportionately reduced
if the Premuises are leased or sold to another party during
the period for which such amount 1s payable Payment of
rental retmbursement or reasonable rent i1s waived by
Dealer 1f 1t does not file 1ts claim therefor within two
months after the expiration of the period covered by the
payment Upon request, Dealer will support 1its claim
with satisfactory evidence of its accuracy and

reasonableness.

ARTICLE 16. DISPUTE RESOLUTION PROCESS

Division and Dealer agree that mutual respect, trust
and confidence are vital to the relationship between
Duvision and Dealer. So that such respect, trust and

confidence can be maintained, and differences that may

develop between Dealer and Division may be resolved
amicably, Division and Dealer agree to resolve disputes
1n accordance with the Dispute Resolution Process, a

copy of which has been provided to Dealer

ARTICLE 17. GENERAL PROVISIONS

17.1 No Agent or Legal Representative
Status
This Agreement does not make either party the agent
or legal representative of the other for any purpose, nor
does it grant either party authority to assume or create
any obligation on behalf of or in the name of the others

No fiduciary obligations are created by this Agreement

17.2  Responsibility for Operations
Except as provided in this Agreement, Dealer is solely

responsible for all expenditures habilities and obliga-
tions incurred or assumed by Dealer for the establish-

ment and conduct of its operations

17.3  Taxes

Dealer 1s responsible for all local, state, federal, or
other applicable taxes and tax returns related to 1ts
dealership business and will hold General Motors
harmless from any related claims or demands made by

any taxing authority
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17.4 )In...mnification by G :ral Motors
General Motors will assume the defense of Dealer and
indemnify Dealer against any judgment for monetary
damages or rescission of contract, less any offset
recovered by Dealer, in any lawsuit naming Dealer as a
defendant relating to any Product that has not been

altered when the lawsuit concerns:

§ 2.4 A j Breach of the General Motors warran-
ty related to the Product, bodily injury or property
damage claimed to have been caused solely by a defect in
the design, manufacture, or assembly of a Product by

General Motors (other than a defect which should have

been detected by Dealer in a reasonable inspection of the
Product);

——

Failure of the Product to conform to
the description set forth in advertisements or product
brochures distributed by General Motors because of
changes in standard equipment or material component
parts unless Dealer received notice of the changes prior

to retail delivery of the affected Product by Dealer; or

Any substantial damage to a Product

purchased by Dealer from General Motors which has
been repaired by General Motors unless Dealer has been
notified of the repair prior to retail delivery of the
affected Product.

If General Motors reasonably concludes that allega-
tions other than those set forth in 17.4.1, 17.4.2, or 17.4.3
above are being pursued in the lawsuit, General Motors
shall have the right to decline to accept the defense or
indemnify dealer or, after accepting the defense, to
transfer the defense back to Dealer and withdraw its
agreement to indemnify Dealer.

Procedures for requesting indemnification, ad-
ministrative details, and limitations are contained in the

Service Policies and Procedures Manual under ‘“‘Indem-
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nification.”” The ob. _.idions assumed by Ge Motors
are limited to those specifically described in this Article
and in the Service Policies and Procedures Manual and
are conditioned upon compliance by Dealer with_the
procedures described in the Manual. This Article shall
not affect any right either party may have to seek
indemnification or contribution under any other contract

or by law and such rights are hereby expressly preserved.

17.5 Trademarks and Service Marks

General Motors or affiliated companies are the
exclusive owners or licensees of the various trademarks,
service marks, names and designs (Marks) used in
connection with Products and services.

Dealer is granted the non-exclusive right to display
Marks in the form and manner approved by Division in
the conduct of its dealership business. Dealer agrees to
permit any designated representative of Division upon
the Premises during regular business hours to insi)ect
Products or services in connection with Marks.

Dealer will not apply to register any Marks either
alone or as part of another mark, and will not take any
action which may adversely affect the validity of the
Marks or the goodwill associated with them.

Dealer agrees to purchase and sell goods bearing
Marks only from parties authorized or licensed by
Division or General Motors.

Marks may be used as part of the Dealer’s name with
Duvision’s written approval.

Dealer agrees to change or discontinue the use of any
Marks upon Division’s request.

Dealer agrees that no company owned by or affiliated
with Dealer or any of its owners may use any Mark
to identify a business without Division's written
permission,

Upon termination of this Agreement, Dealer agrees to
immediately discontinue, at its expense, all use of
Marks. Thereafter, Dealer will not use, eithe:: directl§ or

indirectly, any Marks or any other confusingly similar

Article 7. General Provisions

I


file:///lfA.ly

-marks in a manner that Division determines is likely to
cause confusion or mistake or deceive the public.

- Dealer will reimburse Division for all legal fees and

other expenses incurred in connection with action to

‘require Dealer to comply with this Article 17.5.

17.6 Notices

Any notice required to be given by either party to the
other in connection with this Agreement will be in
writing and delivered personally or by first class or
express mail or by facsimile. Notices to Dealer will be
directed to Dealer or its representatives at Dealer’s
principal place of business and, except for indemnifica-
tion requests made pursuant to Article 17.4, notices by
Dealer will be directed to the appropriate Zone or Branch
Manager of the Division(s) of General Motors.

17.7  No Implied Waivers

The delay or failure of either party to require
perfoﬁnancc by the other party or the waiver by either
party of a breach of any provision of this Agreement will
not affect the right to subsequently require such

performance.

-17.8  Assignment of Rights or Delegation
of Duties

-Dealer has not paid any fee for this Agreement.
Neither this Agreement nor any right granted by this
Agreement is a property right.
- Except as provided in Article 12, neither this Agree-
ment nor the rights or obligations of Dealer may be sold,
assigned, delegated or otherwise transferred.

Division may assign this Agreement and any rights, or
delegate any obligations, under this Agreement to any
affiliated or successor company, and will provide Dealer
written notice of such assignment or delegation. Such
assignment or delegation shall not relieve Division of
liability for the performance of its obligations under this

Agreement.

17.9  No Third Party Benefit Intended
This Agreement is not enforceable by any third parties
and is not intended to convey any rights or benefits to

anyone who is not a party to this Agreement.

17.10  Accounts Payable

All monies or accounts due Dealer are net of Dealer’s
indebtedness to Division, General Motors and its subsid-
iaries. In addition, Division may deduct any amounts
due or to become due from Dealer to Division or General
Motors, or any amounts held by Division, from any sums
or accounts due or to become due from Division, General

Motors or its subsidiaries.

17.11  Sole Agreement of Parties

Except as provided 1n this Agreement, Division has
made no promuses to Dealer, Dealer Operator, or dealer
owner and there are no other agreements or understand-
ings, either oral or written, between the parties affecting
this Agreement or relating to any of the subject matters
covered by this Agreement.

Except as otherwise provided herein, this Agreement
cancels and supersedes all previous agreements between
the parties that relate to any matters covered herein,
except as to any monies which may be owing between
the parties.

No agreement between Division and Dealer which
relates to matters covered herein, and no change in,
addition to (except the filling in of blank lines) or erasure
of any printed portion or this Agreement. will be binding
unless permitted under the terms of this Agreement or
related documents, or approved in a written agreement
executed as set forth 1n Division’s Dealer Sales and

Service Agreement.

17.12

This agreement is governed by the laws of the State of

Applicable Law

Michigan. However, if performance under this Agree-



aer a valid law of

%ént isilie.

?fﬁch performance is to take place, performance will be

jurisdiction where

‘modified to the minimum extent necessary to comply
I
:with such law if it was effective as of the effective date of

'this Agreement.

1713  Superseding Dealer Agreements

If Division offers a superseding form of dealer
agreement to Division’s dealers generally at any time
prior to expiration of this Agreement, Division may
terminate this Agreement by prior written notice to

Dealer, provided Division offers Dealer a dealer agree-

21

ment in the superse form foratermof 1 -s$ than
the unexpired term of this Agreement.

Unless otherwise agreed in writing, the rights and
obligations of Dealer that may otherwise become appli-
cable upon termination or expiration of the term of this
Agreement shall not be applicable if Division and Dealer
execute a superseding dealer agreement, and the ma-
tured rights and obligations of the parties hereunder shall
continue under the new agreement.
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