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I, PAUL RISEBROUGH, of the Town of Whitby, in the Province of Ontario, MAKE

OATH AND SAY:

1. I am Director of Dealer Organization and Network Planning at General Motors of Canada

Limited (“GM Canada”). I have been in this position since approximately 1996, and have been

with GM Canada for over 32 years. My primary responsibilities as Director of Dealer

Organization and Network Planning are to oversee the network and performance of GM

Canada’s independent dealers in Canada, and to administer the dealer policies and agreements

that GM Canada enters into with its dealers. I currently oversee approximately 780 GM Canada
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dealers. Based on my experience, I have personal knowledge of GM Canada’s dealer network, its
policies and procedures, and the efforts GM Canada has undertaken to maintain the integrity of

its retail distribution strategy.

I. GENERAL MOTORS AND ITS NETWORK OF AUTHORIZED
DISTRIBUTORS AND RETAIL DEALERS

2. GM Canada is a corporation incorporated under the laws of Canada with its head office
in Oshawa, Ontario. GM Canada is a wholly-owned subsidiary of General Motors Corporation, a
manufacturer of vehicles incorporated under the laws of the state of Delaware with its head

office in Detroit, Michigan.

3. Substantially all the automotive-related products manufactured by GM Canada and its
affiliates (collectively, “GM”) are marketed through a network of authorized distributors and
retail dealers in Canada and elsewhere. As of December 31, 2004, there were approximately 780
authorized GM vehicle dealers in Canada. The GM Canada authorized dealer network employs
approximately 34,000 people and provides coast-to-coast service to GM customers, including
roadside assistance, warranty repairs, recall and safety adjustments and other maintenance.
Among other things, GM Canada’s authorized dealers are required to provide quality service to
owners of GM vehicles regardless of where in Canada the vehicles were purchased. GM uses
sales of GM vehicles through the authorized dealer network to help fund the cost of maintaining
adequate service and parts organizations in remote locations, in order to give GM Canada

customers the ability to obtain emergency service throughout Canada when required.

4, The viability of GM Canada’s authorized dealer network is jeopardized by unauthorized
distributors. Unauthorized distributors sell GM vehicles by “free riding” on the investments by
GM Canada and its authorized dealers in the GM brand and the GM Canada authorized dealer
network, without providing the pre- and post-sale service or meeting the standards of excellence
and technical expertise that GM Canada requires its authorized GM dealers to provide to GM’s
customers. In 2004, the GM Canada dealer network invested over $26 million in sales and
service training. In addition, the GM Canada network invests in special tools, information

technology systems and facilities.

5. In order to maintain the viability of its authorized dealer networks in Canada and in other

countries, GM has had in place since 1958 a policy of not allocating vehicles to domestic GM
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authorized dealers for export shipment. GM Canada requires its authorized GM dealers to abide
by GM Canada’s Dealer Sales and Service Agreement (the “Dealer Agreement”), which includes
provisions protecting the viability and integrity of the dealer distribution system and the GM

brand by restricting the unauthorized export and resale of new GM vehicles. (Exhibit “A”)

6. Pursuant to the Dealer Agreement, GM Canada authorized dealers are not authorized to
directly or indirectly sell new GM vehicles for resale or primary use outside Canada. In order not
to discourage legitimate resale activity and cross-border movement of vehicles by legitimate
customers who in good faith purchased new GM vehicles for use in Canada but who chose to
resell them at a later date, GM Canada imposes no restrictions on the export or resale of vehicles

over 6 months old which have been driven more than 12,000 kilometres.

7. GM Canada’s authorized dealers require volume customers to execute an Enrollment
Form for Fleet Customers (referred to as a Fleet Account Number or “FAN” agreement). Fleet
customers receive special discounts to encourage volume purchases. By executing the FAN
agreement, the customer certifies that no motor vehicles ordered pursuant to the FAN agreement
are being or will be purchased or leased, directly or indirectly, for export, sale or use outside of
Canada, or for resale within Canada. In return, the fleet customer benefits from a special volume
discount. (Exhibit “B”)

II. CONSTRUX, ZALDIN AND THEIR ILLICIT EXPORT ACTIVITY

8. Construx is a corporation controlled by Geoffrey Leigh Zaldin, the President and
directing mind of Construx. Construx and several other corporations controlled by Mr. Zaldin
have at various times since 1998 engaged in or attempted to engage in the unauthorized and
illicit export of GM Canada vehicles designed for sale and use in Canada, and in the
unauthorized and illicit sale of GM vehicles to buyers in Canada for the purpose of exporting
such vehicles. Moreover, Zaldin has, directly or through his companies, improperly obtained a

benefit from GM Canada in the form of fleet discounts.

9. Construx and an authorized GM Canada dealership, Leggat Chevrolet Oldsmobile Ltd.,
executed a FAN agreement (including the no-export commitment) on October 5, 1998. Mr.
Zaldin signed the agreement on behalf of Construx. (Exhibit “C”)

TOR_P2Z:1316871.1



-4—

10. Construx subsequently placed an order for seven Chevrolet Astro vans with
specifications making the vans suitable for export to Asia. GM Canada investigated and found no
evidence that Construx was a tenant of the building at the address provided by Construx on the
FAN agreement. Following this investigation, GM Canada exercised its right to revoke
Construx’s fleet customer privileges (including the fleet discounts) on October 27, 1998, on the
basis of this information GM Canada had discovered (rather than on the basis that Construx was

engaged in unauthorized export activity, which GM Canada did not discover until later).

11.  GM Canada has subsequently received at least four other FAN agreements which appear
to have been executed by Mr. Geoffrey Leigh Zaldin on behalf of several different companies
which are apparently (or are believed by GM Canada to be) controlled by him (as set out below),
and which GM Canada believes were used in an attempt to deceive and mislead GM Canada and
its authorized dealers and conceal the fact that these entities were being used for the purpose of

engaging in unauthorized and illicit export of GM vehicles from Canada:

@) On June 7, 1999, a FAN Agreement was executed on behalf of Canadian
Computer Recyclers Inc. (“Computer Recyclers”). Following an
investigation by its dealer audit department, GM Canada sent a letter to
Computer Recyclers at the address given on the FAN Agreement advising
that GM Canada suspected the company of engaging in unauthorized
export activity and that it would be placed on GM Canada’s list of
suspected exporters if a response was not received within 30 days. The
letter was returned by Canada Post with an indication that no record of the

company was found.

(i)  On September 27, 1999, a FAN Agreement was executed on behalf of
G&C Marketing Services Inc. (“G&C”). GM Canada terminated the
account when it discovered that the phone number given was inactive, and
reinstated it when a new phone number was provided. GM Canada
terminated the account again in February 2001 when a letter sent by GM
Canada to the address on the FAN Agreement was returned to GM Canada
as undeliverable, and reinstated it in February 2002 when a new address

was provided.
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(iii)) On October 18, 1999, a FAN Agreement was executed on behalf of
Niagara Tours Inc. (“Niagara Tours”). GM Canada terminated the account
in January 2001 when it determined that the phone number on the FAN
Agreement was no longer in service and directory assistance had no listing

for the company.

(iv)  On May 30, 2002, a FAN Agreement was executed on behalf of The
Classic Car Store Inc. (“Classic Car”). In September 2002, GM Canada’s
dealer audit department determined that there was reason to believe
Classic Car was engaged in unauthorized export activity. GM Canada

terminated the FAN Agreement in February, 2003. (Exhibit “D”)

12.  In November 2002, Classic Car (whose President is Geoffrey Leigh Zaldin) commenced

an action against GM Canada in the Ontario Superior Court of Justice. (Exhibit “E”)

13.  As aresult of this action, GM Canada commenced an investigation and determined that
there was a connection between Construx, Computer Recyclers, G&C, Niagara Tours and
Classic Car. The handwriting on the FAN Agreements was similar and some addresses,
telephone and fax numbers were identical. The contact names (Geoffrey Zaldin for Construx,
Geoffrey Leigh for Computer Recyclers, Geoffrey Cohen for G&C, Leigh Zaldin for Niagara
Tours and Geoffrey Zaldin for Classic Car) were also similar or identical. The Corporation
Profile Report maintained by the Ontario Ministry of Consumer and Business Services lists 149
Dolomite Drive in Toronto as the registered office address of each of the five companies.
Geoffrey Zaldin or Geoffrey Leigh Zaldin is listed as the administrator, an officer and/or a
director of Construx, Computer Recyclers, G&C and Niagara Tours. The Corporation Profile
Report for Classic Car indicates that it has changed its name to Art In Motion Conversions Ltd.
effective January 18, 2005. The report for Classic Car/Art In Motion lists the “person authorizing
filing” as Barb Zaldin, who is also listed as having authorized certain filings in respect of

Construx, Computer Recyclers and G&C. (Exhibit “F”)

14.  In January 2003, GM Canada’s dealer audit department determined that four GM
vehicles purchased by Niagara Tours were exported to Japan between March 2000 and May
2000; two GM vehicles purchased by G&C were exported to Japan in April 2000 and August
2001; and a GM vehicle purchased by Classic Car was exported to Japan in July 2002. GM
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Canada has subsequently determined that another GM vehicle purchased by Classic Car was

exported to Sweden in March 2003. (Exhibit “G”)

15.  Inits application to the Tribunal, Construx states that it “is a wholesale dealer and broker
of transportation products, including automobiles”.! If Construx is currently engaged in
wholesale dealing and brokering of automobiles as it claims, Construx may be engaged in
unlawful activity contrary to the Ontario Motor Vehicle Dealers Act.* The Ontario Motor Vehicle
Dealers Act requires that any “motor vehicle dealer” be registered under the Act. Section 3(1) of
the Act provides that “No person shall [...] carry on business as a motor vehicle dealer unless the
person is registered under this Act”. A “motor vehicle dealer” is defined as meaning “a person
who carries on the business of buying or selling motor vehicles”. As a condition of registration,
s. 5 of the Act provides that an applicant is not entitled to registration where “the past conduct of
its officers or directors affords reasonable grounds for belief that its business will not be carried
on in accordance with law and with honesty and integrity”. The current registration status of
motor vehicle dealers in Ontario is published on the public website of the Ontario Motor Vehicle
Industry Council (“OMVIC”). The registration status for Construx is shown as
“TERMINATED”. GM Canada has been informed by OMVIC that Construx’s registration was
terminated in March 2005. Accordingly, Construx is not currently permitted to carry on business

as a motor vehicle dealer in Ontario. (Exhibit “H”)

III. GM CANADA HAS A VALID BUSINESS JUSTIFICATION FOR PROHIBITING
UNAUTHORIZED EXPORT AND RESALE

A. GM Canada’s Distribution Network is Efficient and Pro-Competitive

16.  Through many years of cooperative effort, GM Canada and its authorized dealers have
developed a strong, high quality authorized dealer network in Canada. In order to preserve the
integrity of that network and the goodwill attached to it, GM Canada authorized dealers must
meet standards of excellence to ensure that GM Canada vehicle owners will receive the high
level of technical expertise and pre- and post-sales service that GM Canada requires that they
provide to purchasers of GM vehicles. Maintaining these standards is an integral part of the

ongoing obligations to be met by GM Canada authorized dealers as a condition of retaining their

' Statement of Grounds and Material Facts, para. 1.

2 R.S.0.1990, c. M.42.
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status as members of the GM Canada authorized dealer network. Meeting these standards on an
ongoing basis involves significant effort and a large financial investment by such authorized

dealers.

17.  Similarly, GM’s affiliates maintain high quality authorized dealer networks in other
countries. Local GM dealers are best suited to distribute GM vehicles in their respective
jurisdictions, to meet local approval and operations requirements, to arrange for proper
performance of warranty repairs, safety campaign inspections and adjustments, education in the
operation of the vehicle, and to meet local government emissions, safety and similar
requireinents. In order to protect the viability and integrity of GM’s worldwide distribution and
authorized dealer organizations, to protect GM’s reputation with its customers, and to protect
against the damage caused to its customers and dealers from the unauthorized sale of exported
vehicles, GM Canada’s Dealer Agreement authorizes GM Canada dealers to purchase new motor
vehicles only for sale to customers located and resident in Canada for personal use or for a

primary business use other than resale (s. 5.1.2 of the Dealer Agreement).

18. GM and other major automobile manufacturers distribute their vehicles through
authorized dealer distribution networks. Such a system provides that the manufacturer only
makes its vehicles available to authorized dealers. Modern automotive vehicles are highly
complex and dealers require a highly-trained staff to properly inform consumers about the
vehicles and perform required recalls, repairs and maintenance. GM Canada makes available or
recommends to authorized dealers general and specialized product, sales, service and parts,
accounting, business management, finance, insurance and systems training courses for
authorized dealer personnel. GM Canada authorized dealers are required to comply with GM
Canada’s reasonable training requirements and pay any specified training charges (s. 8 of the
Dealer Agreement). The cost of training staff and maintaining standards of excellence is funded

by sales of GM vehicles through the authorized dealer network.

19.  This distribution method is a proven system that is designed to serve the mutual needs of
the manufacturer, its authorized Canadian dealers and Canadian consumers. The manufacturer
has an important economic interest in having its product marketed at the lowest possible cost,
and in a manner which is consistent with its pre-sales information efforts and its post-sales

service obligations. If the authorized dealer knows that the manufacturer will support the
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selective distribution system, it then has the incentive to make the necessary investment and
provide the facilities and personnel necessary to effectively market the vehicle and to perform
post-sales service, free of the threat of unauthorized dealers. As a result, Canadian consumers
benefit by having access to knowledgeable authorized dealers who are able to provide proper

sales information and expert servicing at competitive prices.

20.  As a result of the necessarily interdependent relationship between the manufacturer and
its authorized dealers, the manufacturer cannot permit unauthorized or parallel systems of
distribution to exist. Such unauthorized distributors are effectively “free riders” who undermine
the existence of the authorized dealer franchise system and do not provide the requisite valuable

services offered by properly trained and authorized dealers and expected by consumers.

21.  In addition to the impact on GM’s distribution network, the export and sale of grey
market vehicles without GM’s consent constitutes an unauthorized invasion of GM’s exclusive
right to use its trademarks and is therefore an infringement of its intellectual property rights.
Such unauthorized use has a deleterious effect on the goodwill associated with the GM
trademarks and the GM dealer network, since consumers may be confused or deceived into
believing that unauthorized grey market vehicles which have been improperly exported from
Canada are identical to conforming vehicles designed for use in the jurisdiction to which they are

exported.

22.  Furthermore, GM authorized dealers are the public face of the GM organization. The
reputation of GM Canada, its affiliates and their dealer networks may suffer significant damage
if consumers come to associate them with unauthorized exporters who operate under multiple
business names out of temporary establishments, do not provide the pre- and post-sales services
expected of GM dealers, and engage in potentially unlawful practices to conceal their

unauthorized and illicit activities.

23. If GM Canada is not able to enforce its reasonable restrictions on unauthorized
distribution and grey market exports, it would become necessary for GM to take other steps to
protect the viability of its authorized dealer network and the integrity of the GM brand. This may
require the reduction in distribution in Canada of vehicles which are attractive to unauthorized
exporters / grey marketers. In addition or alternatively, it may be necessary to raise the prices of

vehicles sold in Canada in order to make grey marketing activities less attractive. These actions
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would not benefit Canadian consumers, GM’s authorized dealers or GM, but would be necessary
to prevent parallel distribution networks from gaining a foothold and putting the authorized
dealer network and the goodwill attached thereto at risk.

B. Export/Import Of Grey Market Vehicles Potentially Violates Canadian And
Foreign Laws

24.  The unauthorized sale outside Canada of GM vehicles manufactured for sale in Canada
creates numerous serious problems for GM, its authorized dealers and consumers. Most
significantly, grey marketers such as Construx, which as noted above is not authorized to sell
motor vehicles in Ontario, may violate numerous other Canadian and foreign laws. Vehicles
manufactured for sale and use in Canada may not comply with the regulatory requirements of the
jurisdictions in which they are sold, such as safety and emissions standards. For example,
vehicles manufactured for sale in Canada may not comply with vehicle emissions standards in
some U.S. jurisdictions such as California, New York, Massachusetts and others. The
importation of non-conforming vehicles into the U.S. is of concern to GM Canada and its
affiliates because of the broad scope of legal liability under U.S. environmental statutes.
Furthermore, any judicial decision that required GM Canada to allow purchases and resale to the
United States of the nature sought by Construx could put GM Canada in the position of violating
dealer franchise laws of U.S. states whose laws are designed to preserve and protect the

existence of a network of authorized dealers to sell and service new GM motor vehicles.

25.  With respect to vehicles exported overseas, few (if any) vehicles manufactured for sale in
Canada would meet European or Japanese emission standards without modifications. Few (if
any) vehicles manufactured for sale in Canada would meet European or Japanese safety
standards such as side marker turn signals, electronic interference standards and noise standards,
without significant modifications or testing. In addition to potentially not complying with local
emissions and safety standards, GM Canada has no ability to issue recall notices or provide
warranty maintenance service, and in many cases overseas GM authorized dealers and other
vehicle repair service providers lack the tools necessary to perform maintenance on GM vehicles
designed for use in North America. If consumers are unable to obtain necessary maintenance
service, GM’s (and its dealers’) reputation and the goodwill associated with its brand could be

severely damaged. GM only sells vehicles in countries with GM authorized dealer networks.
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26. GM Canada believes that illicit vehicle export activity may also be associated with
unlawful activity such as odometer tampering, document forgery, GST fraud and making false
customs declarations. In some cases, vehicles known to have been exported overseas have been

reported stolen in Canada in an apparent attempt to obtain payment from an insurer.

27.  Many of the same considerations referred to above also apply with respect to the
importation into Canada of vehicles manufactured for sale and use in the United States or
elsewhere. The importation of such grey market vehicles into Canada creates similar problems
for GM, authorized GM dealers and consumers and may also result in violations of Canadian and
foreign laws. For example, the U.S. versions of GM’s Corvette, Cadillac XLR and Pontiac GTO
do not meet Canadian safety standards. In addition, many GM vehicles are imported into Canada
from the U.S. for the purpose of immediately re-exporting them to other jurisdictions. This
enables exporters to avoid the reporting requirements at U.S. ports. In addition to the concerns
described above, such sales of GM vehicles in certain countries (such as Libya or Iran) may

violate U.S., Canadian or other foreign laws.

28.  Aside from the very real concern that GM Canada may be seen as abetting the violation
of laws (and in some cases, the commission of crimes) in Canada and elsewhere, GM Canada is
legitimately concerned that unless it is able to prevent such unauthorized export of grey market
vehicles it may be seen by the GM authorized dealer networks in other countries as being party
to activities that threaten the viability of those networks and encroach on the authorized dealers’

ability to sell vehicles by legitimate means.

29.  Illicit export activity has also caused confusion and injury to consumers who have
purchased grey market vehicles believing that the vehicles were manufactured for sale in the
consumer’s jurisdiction. As with Construx, it is not unusual for illicit exporters to use various
corporate names, pseudonyms, and other aliases, that appear and disappear, denying purchasers

any opportunity for redress.

C. The Competition Bureau Has Determined that No Action Is Warranted Under the
Competition Act In Connection With GM Canada’s Export Policy

30.  The Competition Bureau has previously investigated GM Canada’s efforts to prevent
unauthorized sales outside Canada of motor vehicles manufactured for sale in Canada. On April

24, 1986, the Bureau commenced an inquiry following receipt of an application under s. 7 of the
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Combines Investigation Act. On September 12, 1986, the Bureau commenced an inquiry
following receipt of an application under s. 9 of the Competition Act. On May 22, 1998, the
Bureau informed GM Canada in writing that the inquiries had been discontinued. No

enforcement action was taken by the Bureau in respect of those inquiries. (Exhibit “I”)

31. In essence, the present application is just another tactical manoeuvre by Zaldin in a
longstanding private dispute between Zaldin and (indirectly) GM Canada. One of Zaldin’s other
companies engaged in illicit and unauthorized exports, Classic Car, commenced an action against
GM Canada in the Ontario Superior Court of Justice in November 2002 raising essentially the
same allegations as Construx and Zaldin have raised in this application. Zaldin has taken no steps

to pursue that litigation in the last 2 years.

IV. CONSTRUX IS NOT DIRECTLY AND SUBSTANTIALLY AFFECTED IN ITS
BUSINESS BY ANY CONDUCT OF GM CANADA

32. GM Canada has made inquiries and is not aware of any request by Construx to purchase
vehicles directly from GM Canada. Construx is not a customer of GM Canada and is not directly

affected by the terms of GM Canada’s agreements with its authorized dealers.

V. COMPETITION AMONG SUPPLIERS

33.  There is vigorous and extensive competition among vehicle suppliers in Canada. GM is
only one of many vehicle suppliers in Canada. GM’s principal competitors in passenger cars and
trucks in Canada and the United States include Ford Motor Company, DaimlerChrysler AG,
Toyota Corporation, Nissan Motor Corporation Ltd., Mazda Motor Corporation, Mitsubishi
Motors Corporation, Volkswagen A.G., Hyundai Motor Company, Ltd., Bayerische Motoren
Werke AG (BMW), Honda Motor Company Limited and Kia Motors Corporation. As of
December 31, 2004, other than Volkswagen and Kia, all of these principal competitors operated
vehicle manufacturing facilities in Canada and/or the United States. For the year ended
December 31, 2004, GM estimates that its share of total new motor vehicle unit sales in North
America was approximately 27%. The total value of sales of new GM vehicles by authorized
GM Canada dealers between 1997 and 2003 was approximately $85 billion, or approximately
$12 billion per year.
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34.  Automotive vehicles are distributed through numerous authorized dealers. According to
the Canadian Vehicle Manufacturers’ Association, as of December 31, 2004 there were almost
4,000 authorized retail vehicle dealer outlets in Canada. Of these approximately 780 are
authorized GM Canada dealers. (Exhibit “J”)

SWORN before me at the City

of Oshawa, on May 19th, 2005,
PAUL RISEBROUGﬁB

(oo MLy

COMMISSIONER FOR G AVFIDAVITS

QQQBL M Clean
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STANDARD PROVISIONS

The following Standard Provisions are part of the Dealer Sales and Service Agreement (GMMS 1012 - (CAN) 2000).

PURPOSE OF AGREEMENT

The purpose of this Agreement is to promote a
relationship between' General Motors and its dealers
;,wh,ich encourages and facilitates cooperation and
‘mutval effort to satisfy customers, and permits
General Motors and its dealers to fully realize their

opportunities for business success.

General Motors has established a network of
authorized dealers operating ‘at approved locations to
effectively sell and service its Products and to build
and maintain customer confidence and satisfaction in
Dealer and General Motors. Consequently, General
~ Motors relies upon each dealer to provide appropriate
* skill, capital, equipment, staff and facilities to properly
sell, service, protect the reputation of and,satisfy the

customers of General Motors Products.

General Motors and its dealersr depend upon each
other to fully _realize their opportunities for business
'._.success; General Motors relie_'s_ upon its dealere to
provide. the eales and service expertise'to effectively
: "represent General Motors Products in the
marketplace Dealer rehes upon General Motors to

provrde sales and servrce support and to contlnually
: stnve to enhance the qualrty and competrtlveness of

' its Products

This mutual dependence requires a spirit of
cooperation, trust and confidence between. General
Motors and its dealers. To facilitate attainment of
cooperation, trust and conﬁde’nce, and to provid‘e
General Motors with the benefit of dealer advice
regarding many decisions which affect dealer
business -_operations, General Motors has established
the GM Canada Communications Team and its
various Dealer Advisory. Boards to obtain dealer input
' The GM Canada

Communications Team and the Dealer Advisory

in the decision-making process.

Boards are referred to throughout this Agreement.
General Motors wull review input from the GM Canada
Communications” Team and the Dealer Advisory
Boards and final decisions will be made by General
Motors, solely pursuant to its own business

judgement.

The principal purposes of this Agreement are-to: 0]
authorize Dealer to sell and service General Motors
Products ‘and represent itself as a.General Motors
Dealer; (i) set forth the terms and conditions which
will define the business relationship between Dealer
and General Motors; (m) set forth lhe respons:blhtles

of . Dealer and General Motors to each olher and to

_customers, and (iv) reﬂect the mutual dependen.ce of '

the parties in achieving their business objectives.

_ ARTICLE 1. APPOINTMENT AS AUTHORIZED DEALER

1.0 General Motors appoints Dealer as _a.-non-’
exclusive dealer of General Motors Products. at

‘Dealer’s authoriz_ed-. location. Dealer has tl._le right to

buy Products and the obligation to -’market and service-
those Products in accordance wrth thrs Agreement

and related documents



Dealer and General Motors recognize the importance
of maintaining the integrity of General Motors Dealers
as the distribution network for all General Motors
Products they are authorized to sell. General Motors

will consult with the dealers prior to any modification

in our distribution. network policy. Notwithstanding this
provision, the final decision relating to the distribution -_
network policy of General Motors Products shall be
made by General Motors solely -pursuant to its own

business judgement.

ARTICLE 2. DEALER OPERATOR

20 This is a personal services agreement
entered into in reliance on the qualifications, integrity
and reputation of Dealer Operator identified in
Paragraph Third and on Dealer’s assuranoe that

Dealer Operator will provide personal services by

exercising full managerial authority over Dealership.

Operations. Dealer Operator will- have an

unencumbered ownership interest in Dealer of at

least fifteen (15) percent at all times. A Dealer

Operator must he a competent business person, an
effective manager, must have demonstrated a caring
attitude toward customers, and should have a
successful record as a merchandiser of automotive
products and 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

3.0 General Motors enters into this Agreement in
reliance on the qualifications, integrity and reputation
,of Dealer Owner identified in Paragraph Third, as
well as the persons identified in- the Dealer
Statement of Ownership. General Motors and Dealer
~agree- ‘each Dealer Owner and any other persons
' wnth an ownershlp interest in Dealer will contiriue to

ov_vn, both of record and beneﬁcrally, the percentage

of ownership represented in the Dealer Statement of
Ownership unless a change is made in accordance
with Article 12.

Unless specifically referred to in this Agreement,
persons with an ownership interest in Dealer, other
than Dealer Owner, have no rights under this

Agreement.

ARTICLE 4. AUTHORIZED LOCATIONS

4.-1 - Dealer Network Planning

-. Bécause General Motors distributes its Products

thr'ot]gh' a network of authorized dealers o'perating

,from approved locations, those :dealers. must’ be .

.appropnate in number, located properly and have

»'properiy sized facilities to. ensure’ that™ General
Motors ‘Products are competmvety represented and
servuced in the marketptace and to penmt each

_dealer the opportumty to achieve a reasonable return

on investment if it fulfills its _obligations under its

Dealer Agreenient Through sUchl a dealer ‘netw0rk

Dealer and: General Motors can provrde for the: :

" convenience of customers in purchasing Products

and havmg them sewlced As a result, customers

dealers, and General Motors all benefit.

To maintain an effectivé dealer network, General -
Motors - agrees that. it wil monitor marketing

conditions and take aporopriate action to ensure



that, to the degree possible, the ndmber, size and
location of its dealers is dppropriate to achieve the
objectives stated above. Such marketing conditions
include General Motors sales and registration
resutts,. demographic considerations, competitive
dealer networks, industry changes, the abiiity of
General Motors existing dealers to achieve the
objectives stated above, the opportunities available
to existing dealers, and other - appropriate

circumstances.
4.2 Area of Primary Responsibility / AGSSA

Pealer is responsible for effectively selling, servicing
and othenNise representing General Motors Products
in the Area designated in a Notice of Area of Primary
-Responsibility. Gene'rat Motors retains the right to
revlse Dealer's. Area of Primary Responsibility and/or

AGSSA at General Motors sole discretion consistent

with dealer network planning objectives. If G’eneral,

Motors .'detem\ines that marketing conditions warrant
any type of change in Dealer's Area of Prirnary
Responsibility/AGSSA, it will advise Dealer in writing
of the proposed change, the reasons for it, and it will
cons'id,er-any information the Dealer submits_ Dealer
'rnust-sub'rnit such -informati()n in writing within. sixty

'1(60) days of recelpt of - notrce of the proposed
' change If General Motors. thereaﬂer decides the
: change is still warranted it will, at its own dlscretron

issue ia revised Notice of Area of -Primary
‘ Res'ponsrblllly or AGSSA definition. .

4.3 -. E_stablishment of AdditionaI'D_eaIer_s»

General Motors Teserves the . nght to appornt
addltlonal dealers but . wrll not exercrse this nght
'wrthout first analyzrng dealer network plannmg

- consrderatrons

: ("Premlses")

General Motors will consult with Dealer and share all
non-confidential data when it completes an analysis
which may result in the addition of a new Motor
Vehicle Dealer within Dealer's Area of Primary
Responsibility/AGSSA. If General Motors tentatively
decides that an additional  dealer may be
established, General Motors will advise Dealer in
writing and .give Dealer sixty (60) days to present
further relevant information before a final decision is
made. General Motors will advise Dealer of the final
d'ecision, which will ‘be made solely by General
Motors pursuant to its business judgement. Nothing
in this Agreement is intended' to reduire Dealer's

consent to the establishment of an additional dealer.

Neither the appointment of a dealer at or near 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
additiona'l Dealer for purposes of this Article 4.3.
Such events are also within the sole discretion of
General Motors, pursuant to its business

judgement.
44  Facilities

- 4ad Lacation -
Dealer agrees to conduct Dealership FOperations
only from the approved location(s'_);within its Area of
Primary 'Responsibility andfor AGSSA. 'l'-he

Dealership ' Location and -Premises :Addendum

_identifies Dealer's approved locatlon(s) and facrlrtues .

IiF more than one location is -
approved, "Dealer agrees to- conduct from. each 7
location only 'those Deatershtp Operatlons

authonzed in the Addendum for such locahon



To preserve the integrity of the dealer network,
General Motors reserves the right to restrict Dealer
from actively marketing or advertising for customers
-or,'bus'ines‘s from outside its Area of Pr‘irnary
Responsibility and/or AGSSA. Such marketing'b,or
advertising will be permitted if it is necessarily
incidental to appropriate marketing or advertising
activity within Dealers Area of Primary
Responsibility and/or AGSSA |

442 Change in Location-or Use of

_ - _ Premrses

. if Dealer wants to make any change in Premises or
in the-uses prevrously approved for those Premlses
Dealer will give General Motors written notice of the
p'ropo,sed change,_together with the reasons for the

proposal, such that General Motors may eVaIu‘ate

the proposal in light of dealer network planning

considerations. No change in location. of in the use
of Premises, including the addition of any other
aut'omoti\ie or non-automotive related'brands-, will
be made without General -Motors’ prior- written

authorization.

’ Before General Motors :requires. any’ changes in
Premlses |t wrll consult with Dealer rndlcate the
S 'ratlonale for. the change and solrcrt Dealer’s vrews

’ 'on the proposal if, after such revrew wrth Dealer

General Motors determmes a change in- Premrses

- ‘or loeatlon is’ appropnate Dealer wrll be allowed-' '
ample bme to rmplement the change Any such -
s changes will be. reflected ‘in a new Dealershrp -
v Locatron and- Premrses Addendum or- other wntten B
uagreement executed by Dealer and General Motors .
Nothmg herern rs intended to requrre the consent or' ‘

' approval of any. dealer- to-a proposed relocatron of-‘»

-any other dealer.

443 Hours of Operation
To serve the needs of customers, Dedler agrees to
conduct DealerShip Operations during the days and
hours customary in Dealers Area of Primary
Responsibilit’y/AGSSA and which are lawful for such

‘purposes.

444 Size
Dealer agrees to prmride Dealership Premises, at
its appror/ed location(s), that will promote the
effective performance and conduct of Dealership
Operations and the General Motors - image and
goodwill. Consistent: with General ‘Motors. dealer
network planning ‘objectives ‘and General Mo‘t’ors
interest in maintaining t_he stability and viability of its
dealers, Dealer agrees that its facilities will be sized
in accordance with General Motors requirements for

that-locat_ion.

General Motors agrees:to establish and maintain a
clearly stated policy for determining reasonable
dealer facility space 'requirements and to
periodically reevaluate those. requirements. to

ensure that they. contmue to be reasonable

4.4.5 Dealershrp Image and Desrgn .
General Motors and: Dealer: recogmze that, as a_

~ representative ‘of General Motors Products to. the

“public, the appearance of Bealer‘s Prernises' is

critical to General Motors: image'and can affect the

.way customers percerve Dealer, General Motors

: and rts Products Dealer therefore agrees that |ts

Premrses will be properly equrpped and marntamed
and that the interior and -extenor re_tarl envlronment
and signs “will “cofmply -with ‘any reasonable

réhuire'ments Gener'al"Motors may" 'és‘ta‘tilish"'to'

B promote and preserve the rmage of: General Motors .

‘and its dealers In any event, if Dealer proposes to



U

construct new dealership facilities or renovate
existing dealership facilities, ‘Dealer agrees to
provide dealership facilities that comply with

General Motors’ image requirements.

To promote and preserve its image and that of .

dealers and to assist Dealer in meeting its

responsibilities, General Motors agrees to make

" available counsel and advice conceming facility

appearance and design. General Motors will also
monltor developments in automotlve and other

retallrng to. ensure to the degree possible that

‘General Motors image and facility requirements are

responsive to changes in the = marketing
environment. General Motors will take into account
existing economic and marketing. conditions and

consult with the GM Canada Communications

Team and/or the appropriate Dealer Advisory Board

in establishing such requirements,

446 Dealership Equipment and
Systerns '
Etfective performarice of Dealer's responsibilities
under this Agreement require.s that the dealership
be reasonably eguipped to properly and effectively

operate as a General Motors dealership.

Accardingly, -Dealer agrees that it.will provide and
maintain for usein the Dealership -Op‘erations-any
reasonable items, systems, softWa_re, equipment,
comm_urtication devices, service tools and special

tools that are deemed necessary by General Motors

in consultation with the GM Canada.

Communications. Team and/or the appropriate

Dealer Advisory Board.

ARTICLE 5 DEALER'S RESPONSIBILITY TO PROMOTE SELL AND
SERVICE PRODUCTS

5.1 Responsibility to Promote and Sell

- 5.1.1 Dealer »agr_ees to Teffective'ly';

ethically and lawfully sell -and  promote the.
' -purchase lease and use of Products by customers
Iocated in its Area’ of anary Responsnblhty To-

achleve this. objectrve Dealer agrees to

‘(a) - mamtam an adequate force of

' knowtedgeable trained sales. personnel

(b) explaln fo. Product purchasers the

; items whlch make up the purchase pnce provrde
i p_urchasers with: itemized “invoices and any
information required by law. and not make

misleading statements conceming -the. nature or

requrred by law; and

amount of ite’m's_ making up the total selling price ofb-
Products;
(c)'_' not - 'charge' customers " for

servuces for which Dealer IS reimbursed by General-

Motors
(d) - -_ lnclude in cusfomer orders only
equrpment or accessones requested by customer or'_
(€)  ensure that the customer's
purchase «'a"nd"deliv"ery experiences are satisfactory_- .

If .Deater miodifies or sells'a "rr.iod_tﬁed new Motor

-Vehicle; or installs any equipment, accessory. of



part not supplied by General Motors or sells any
non-General Motors service contract for a Motor
Vehicle, Dealer will disciose this fact on the

purchase order and bili of sale, indicating that the

modification, equipment, accessory or part is not:

warranted by General Motors or, in the case of a
service- contract, that coverage is not provided by
General Motors or an affiliate. Dealer shall not
represent the source of any modification, part,
accessory or service contract on a used motor
vehicle to be General Motors if the source is not

General Motors or an affiliate.

5.1.2(a) Itis the policy of General Motors

not to sell or allocate new Motor Vehicles to Dealers
for sale or use outside Canada. General Motors
Corporation has various United States and
overseas distribution organizations which are best
suited to distribute Motor Vehicles outside Canada,
_ to meet the approval and operational'requirements
of the area- of the world in which they will be
operated,. and are in the best position to arrang.e for

~ proper performance of Motor Vehicle warranty
repairs, safety campalgn inepecti_o_ns .and
- adjustments ~and to meet local gover'nment
: requlrements Therefore Dealer: agrees that thls
Agreement authonzes Dealer to. purchase new

) Motor Vehrcles only for resale to customers located
and resndent in Canada for personal use or for a
pnmary busrness use other than resale and that

_-Déaler ls, not. authonzed by this - Ag_reement to

directly ‘or indirectly sell Motor Vehi_c'les for resale or )

- pAmary.use outside Canada.

5.1.2 (b) ltis -the policy .of General Motors

‘not to sell or allocate new Motor Vehlcles to Dealers )

for resale to’ persons or partres engaged in"the

-busrness of reselllng,, brokering (rncludm_g‘-

professional auto buying services) or wholesaling.
General Motors has established a €ana_dian Motor
Vehicle distribution organization which is best suited

to distribute. Motor Vehicles in Canada, and 'which‘.is

in the best position to arrange for the proper

performance of Motor Vehicle warranty repairs,
safety campaign inspections and adjustments, pre-
delivery inspections, on-going maintenance and
compliance with government requirements.
Therefore, Dealer agrees | that this Agreement
authorizes Dealer to purchase Motor Vehicles -only
for resale to customers_ for personal use “or for

primary business use other than resale and -that

" Dealer is not authorized by this Agreement to.

directly-or indirectly sell Motor Vehicles for resale to
wholesalers, brokers (including professional auto
buying ' services) or agents. Nothing in t_his
Article 5.1.2 is ‘intended to restrict Dealer from
selling Motor - Vehicles to other General Motors

dealers.

5.1.2(c) Dealer agrees to comply W_ith any
reasonable standards and requirements General
Moto_rs may establish from time to time in relation to
Articles 5.1.2 (a) and (b). '

51. 2 (d) General Motors may, from trme to

’ tlme lssue a pollcy regardlng reasonable charges
to'be pard by De_aler to-General Motors in relatlon to
the salé-vor lease of vehicles in contravention of this -
vArtlcle 5 1 2 and Dealer agrees to pay the charges

‘set out in such pollcy

513 General Motors - erI COnduct'

: general advertlsrng programs to promote the sale of
: Products for the ‘mutual benefit of General Motors‘
-and Dealers General Motors. wrll make avarlable to. '

Dealer advertrsrng and sales promotlon matenals -
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from time to time and advise Dealer of any

requirements or applicable charges.

5.1.4 Deale‘r agrees to adv_ertise and
conduct promotional ,acti\_/ilie's' that are lawful and
enhance the reputation of Dealer, General Motors'
and its Products. Dealer will not advertise or
conduct promotional activities in a misleading or
unethical manner, or in a way that is harmful to the
reputation of Dealer, General Motors, or its

Products.

. 5.2  Responsibility to Service

-8.2.1 ‘Dealer agrees to maximize

-customer satisfaction by providing oourteous,

convenient, prompt, efficient and quality -service to
owners of Motor Vehicles, regardiess of where the
vehicles - were purchased. All service will be

performed in a professional manner and in

accordance with all ap_plicable laws and regulations,

this Agreement -and the Service Policies and

Procedures Manual, as amended from time to time.

522  Dealer agrees to maintain an

adequate -service “and parts organlzatlon as_
. recommended by - General Motors B mcludmg
Y'.".--competent lralned servrce and parts manager(s)’
- :tralned servrce ‘and parts personnel and, where
’ ‘servrce volume or other condmons make it advrsable

- a customer relatlons manager

523 Dealer aiid General Motors will

.each provrde the olher wrth such mlormatron and-

assrstance as may reasonably be requested by the

other to facilitate compliance with applicable laws,
regulations, investigations -and orders relating to’

Products.

"5.24 Dealer will build and maintain
customer confidence in Dealer and General Motors,
and will comply with General Motors’ prooedures for
the lnvestigation and resolution of Product related
complaints.

5.25 General Motors  will make
available to Dealer current service and parts
manuals, bulletins, and technical data publications

relating to Motor Vehicles.
53 Customer Satisfaction
Dealer and General Motors recognize that cuStomer

satisfaction with. General Motors Pr’oducts and its

dealers - is critically important to our current and

* future business success. Dealer therefore agrees to

conduct its operations in a manner which will
promote total customer satisfaction with the
purchase’ and owner,ship experience. General

Motors agrees to provide Dealer with all reasonable-

‘support to _a_s's'i'stin Dealer's attainment of custorner

'satis_faction. :

54 B_iJSiness Planning

To enable Dealer to most elfectlvely meet its

' .oblrgatrons under this Agreement and to enable_
E Gene,ral -Motors - to effectively support Dealer's -

efforts, Dealer agrees _t‘o' dev’.‘elo_'p'and' ‘_irnp_lement a

mutually agreed upon Business Pian.



ARTICLE 6. SALE OF PRODUCTS TO DEALERS

6.1  Sale of Motor Vehicles to Dealer

Ge_neral M_oto_rs_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.r General
Motors may change a Motor Vehicle 'Addendum by
furnishing Dealer a supersedino one, or may cancel

an Addendum at any time.

Geéneral Motors will endeavour to distribute new
~ Motor Vehicles a-mong its dealers |n a fair and

equitable mannér.  Many factors affect the

av_ailability and distribution of Motor Vehicles to

dealers, including component availability and
ay_ailable 7 production capacity, sales potentia_l in
Dealer‘s"'/-\rea» of Primary Responsibility/AGSSA,
: Varying '
transportation conditions, governmental regulations

consumer demand, weather and

and other condltions beyond the control of General

Motors General Motors reserves for ltself discretlon'

in acceptrng ‘orders and distnbuting Motor Vehicles,
and lts judgements and dectsrons are ﬁnal Upon
‘fkwntten request General Motors will advrse Dealer of

_-the total number of new Motor Vehicles, by . senes

.sold to dealers in Dealer's Zone dunng the precedmg'-_ -

month
62 R :gaieof Parts ,and'_Accéssor'ies to Dealer

'fNew recondmoned or remanufactured automotlve
_parts and accessones marketed by General Motors-
_and listed m current Dealer Parts and Accessones
-Pnce Schedules or supplements furmshed to Dealer

o are called Parts and Accessones

Orders for Parts and Accessories will be submitted
and processed according to - written procedures
established 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 n'ew ‘Motor Vehicles will
be those established according to the Vehicle Terms

of Sale Bulletin furhished periodically to Dealer.

Prices, destination charges and’other terms of sale
applicable to any Motor Vehicle may be changed by

General Motors 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,

Dealer will receive written nofice. of any price
increase before any Motor Vehicle to which such

rncrease applles is shrpped except for rnltlal pnces

“for a new model year or for any new model or body '
) type. Dealer has the nght to cancel or modlfy the
-affected orders by dellvenng wrrtten notice to

General Motors wrthm ten (10) days after its recerpt
of the pnce mcrease notice - ‘ in acco_rdance with

procedures established by General Motors.

6.3.2  Parts and Accessoriés
Prices and other terms of sale applicab_le to Parts

and Accessories a"re'eStablished by General Niotors -

accordmg to the Parts and Accessones Terms of_ -

Sale Bulletms furnlshed penodlcally 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.
64 Inventory

6.4.1 Motor Vehicle Inventory

Dealer recognizes that customers expect Dealer to
‘have a reasonable quantity and variety of current
model Motor Vehicles in inventory. Accordingly,
Dealer agrees to order and stock and 'General
Motors agrees to make available, subject to
Article 6.1, a mix of models and series of Motor
Vehicles identified in the Motor Vehicle Addendum in
quantities adequate to enable Dealer to fulfill its
obligations in its Area of
Responsibility/AGSSA.

‘Prmary

6.4.2 Part_s and Accessories
Dealer agrees to stbck. sufficient Parts and
Acce_ss_ories made available by General Motors to
performwarranty and special policy repairs and meet

customer demand.

6.5 Warranties on Prdduct$
General Motors warrants new .Motor Vehicles and

Parts and Accessories ("Products”) as_explained in

“documents provided with the Products or in the

Service Policies and Procedures Manual.

EXCEPT AS OTHERWISE PROVIDED BY LAW,
THE  WRITTEN  GENERAL  MOTORS
WARRANTIES ARE THE ONLY WARRANTIES
APPLICABLE TO PRODUCTS. WITH RESPECT
TO DEALERS, SUCH WARRANTIES ARE IN LIEU
OF ALL OTHER WARRANTIES OR LIABILITIES,
EXPRESS OR IMPLIED, INCLUDING ANY
IMPLIED WARRANTY OR CONDITION -OF
MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE OR ANY LIABILITY FOR .
COMMERCIAL ~ LOSSES ~BASED UPON
NEGLIGENCE OR MANUFACTURER'S STRICT
LIABILITY. EXCEPT AS MAY BE PROVIDED
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
CONNEGTION WITH PRODUCTS AND GENERAL
MOTORS MAXIMUM LIABILITY IS TO REPAIR OR
REPLACE THE PRODUCT.

ARTICLE 7. SERVICE OF PRODUCTS

71 Service for Which Geneml Motor_s Pays :

7.1.1 - New Motor Vehicle Pre-l_?elr'yery

7 ‘ _l_n'specti:oh_s'"and'Adfu#tme_htS L
Because new vehicle delivery condition is critical to-
cUStMer satisfaction, Dealer ’agrees to- perform‘
_specsﬁed pre—dehvery mspechons and adjustments

on each new Motor Vehlcle and” venfy compleuon

accordlng fo- procedures |dent|ﬁed in the Serwce

Policies and Procedures Manual.

71.2 Warranty Repairs and Spec:al
Pollcy Repalrs

-Dealer agrees to perform (l) requrred warranty .

“repairs on each quallﬁed Motor Vehlcle at the time-
of. pre—dehvery service and when’ requested by

‘owner and (i)~ spemal policy- repalrs approved by



General Motors. When the vehicle is returned to the
owner, Dealer will provide owner ‘a copy and
.explanation of the repair document'reﬂecting 'all
services performed. ' '

7.1.3 Campaign Inspections and
Correction§ '
General Motors will notify Dealer of suspected
unsatiéfacfory conditions on Products and issue
campaign -instru(:fions ‘Dealer agrees to inspect and
correct suspected unsatlsfactory conditions on
Products in accordance with the mstrucbons Dealer
wrll also determine that campaign inspections and
c‘orr’eciibns have been made on new and ‘used
Motor Vehicles in its inventory prior to sale and will
follow-up on Products on‘ w._hicn campaigns - are
outs.tanding, as outlined in the Service Policies and

Procedures Manual.

General Motors may ship, :and Dealer agrees to
accept, unordered pan-s and rna'teria_!s required for
campaigns. Upon eamnaign completion, Dealer will
receive credit for ‘excess parts and material so
shinped_ if they are returned or disposed of in
-accordance with Géneral Motors instructions.
D714 .Paymeni‘for Pre-Deliveny,-
- Arijusilnenrs, Warranty, :
. Carnpaigh and mnsr:orfaﬁOn
.Damage Work

-For Dealer's performance of servrces pre-delwery

inispections and adjustments, warranty repairs,

speeiai' policy repairs, - and .campaﬁgn inspections

and corrections and transportation 'damage repairs, '

General Motors will provrde or . pay .Dealer for the

Parts and other matenals requrred and w:ll pay

: Dealer a fair. amount for’ Iabqur._ Payment will be

“made according to policies in the Servi.ce Policies

10

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.

7.2 Parts, Accessories, Service Contracts
-and Body Repairs

7.2.1 Warranty Repairs and Policy
Work or Adjustments
Dealer agrees to-use only genuine GM or General

Motors approved Parts and Accé_ssories in

‘performing warranty Tepairs, special policy repairs

and any other repairs paid for by General Motors, in
accordance with the applicable provisions of the
Service Policies and Prqcedures Ma_nual.

7.2.2 Re_presentations and
Disclosures asto
Modifications, Parts,
Accessories and Service
» Contracts
Dealer and General Motors recognize that owners
and users of Motor - Vehicles expect that the
vehicles sold by Dealer and the parts, accessories
and service contracts sold or used by Dealer-in
servicing vehicles are marketed by General Motors.
If Dealer sefls or dses"part's,‘ accessories or service

contracts not marketed by General Motors, it Gvill‘

glve customers written notlce pnor to the sale or

service, that such parts accessones or service
confracts are_not marketed or warranted by General

Motors. Dealer also agreesndt to represent that

~ vehicle niodrﬁcaﬁons not specifically authorized by

General Motors are. warranted or approved- by

- General Motors
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- “determining

7.23 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 acceptable to

General Motors.

ARTICLE 8. TRAINING

8.0 Properly trained personnel are essential to
the success of Dealer and General Motors and to
providing customers with a satisfactory sales and
service experience. General Motors agrees to make

available or recommend to Dealer general and

'specialized product, sales, service and parts,

accounting, business management, - finance,
insurance and systems. training courses for Dealer
personnel. General Motors will endeavour to make
such training as conveniently available in time and
location as practical circumstances permit. General
Motors will provide assistance to Dealer in

personnel requirements and,

periodically, may reduire that Dealer have members
of its organization attend specific courses. Dealer
agrees to comply with such reasonable training
requirements and pay any specified training
charges, as recommended by General Motors in
consultation with the GM Canada Communications
Team and/or~ the appropriate Dealer Advisory
Board.

General Motors wili make available advice and
counsel for Dealer personnel on sales, service,

parts and accessories and related subjects.

ARTICLE 9. REVIEW OF DEALER'S SALES AND SERVICE
PERFORMANCE

9.0  General Motors and Dealer recognize that
every element of the customer experience is critical

to total 'customer satisfaction and the success of

: »General Motors and’ |ts dealer network Dealer.
therefore agrees to adhere’ to any’ reasonable
_"requrrements and standards General Motors may
' establish to promote and improve the customer.
'-expenence General Motors will consult wrth the
" o '.GM Canada Commumcations Team andlor the
'appropnate Dealer Advrsory Board in establlshing

. 'such requrrements

9.1  Dealers performance of its Obligations is
essential to the effectrve representation of General?
'Motors Products, and to the reputatlon and goodwrll

" of Dealer, General ‘Motors and other General

11

_by General Motors

Motors dealers. Periodically, General Motors will
revrew various aspects of Dealer's sales and’
sérvice performance in relation to reasonable
standards establrshed and revised from tlme to time
The Review wrll mclude

wrthout fimitation, the followmg

(a) retail performance standards;
{b) 7 'sal_es and regis'tration» -
" effectiveness; o
f (c) servrce performance; . -
(d) - -measu__res of customer
‘ satisfact_i_on; '
(e} personnel,training;
(U] | 'ad\rertisinQ and promotional

“activity;.



{9) facilities; and
(h any other matter covered by this
Agreement

Dealer is responsible for correcting any deficiencies
in relation to the items in this Asticle9.. f requested
by Dealer, General Motors will provide assistance to
Dealer in developing an action plan to correct any

deficiencies.

ARTICLE 10. CAPITALIZATION

10.1  Net Working Capital

The Capital Standard Addendum reflects the
minimum net working cap:tal necessary for Dealer
to conduct Dealershxp Operations. Dealer agrees to
maintain at least this level of net working capital.
-General_ Motors will issue a new Addendum if
changes in operating conditions or General Motors

guidefines indicate that capital needs have changed

10.2

Dealer agrees to have. and maintain a separate

Wholesale Floorplan

wholesale fine of credit from a creditworthy financial
institution acceptable to Gereral Motors available to

finance Dealers purchase of new vehicles in

conformance with the policies and procedures

established by General Motors. The amount of the

wholesale line of credit will be sufficient for Dealer

materially. to meet its obligations under Article 6.4.
ARTICLE 11. ACCOUNTS AND RECORDS
Uniferrn Acéounting System other reports or statements required by General

111

- A “uniform  accounting system facilitates an

evaluation of Dealer business management

practices and the impact of General Motors policies

and pract;ces General Motors therefore agrees to-

marntam and Dealer agrees to use arzd mamtam
records m accordance with' a umform accountmg

| system as. set: forth in the Standard Accounting
: Manual fumrshed to Dealer Dealer furiher agrees

te submst to General Motors data in such records in
the manner specrﬁed by General Motors and on a
\ ._t:mely basrs

112 Abp{r’ca'tiohiFo('Paymesr
- Dealer also agrees to l:rmely submlt true and

‘ accurate applzcatrons or: clarms for payments

' drscounts or allowances true and correct orders for
' Products and reports of sale and clelrvery, and any

12

" Procedures’ Manual

Motors, in the manner speciﬁed by General Motors,
and to retain such records for at least two (2) years.

11.3  Examination of Accounts and Records

Dealer agrees to permit " any desrgnated
representatrve(s) ‘of General Motors to acoess
exarmne audrt and take: copres of -any of the
accounts and records Dealer is to rnamtam under
the Standard Accountmg Manual thrs Agreement
Home Office Letters and the Servroe Policies and
Dealer agrees to make such
acoounts and recofds readlly avarlable at its

facrlmes dunng regular busmess hours. General

'Motors agrees to furnish Dealer wrth a list ef any
' regroduced records.



" ‘or incapacity.

11.4  Confidentiality of Dealer Data

General Motors agrees not to furnish ar\y personal

or financial data submitted to it by- Dealer to any

non-affiliated entity unless aulhorized by Dealer,
required by law, or in conneetion with judicial or
administrative proceedings or to proceedings under

the Dispute Resolution Process.

ARTICLE 12. CHANGES IN MANAGEMENT AND OWNERSHIP

120  The parties recognize that customers and

_authorized dealers, as well as shareholders and

employees of General Motors, have a vital interest in

the ‘continued success and efficient operation of the

General Motors dealer network. Accordingly,

General Motors has the responsibility of continuing

to administer the network to ensure that dealers are

owned and operated by qualified persons -able to

meet the requirements of this Agreement.

‘Prior to the appointment of a new Dealer Operator or

-‘the execution of a Successor ‘-Add'endum, the

: c'éndidéle may be required to attend, at his or her

expense, the General Motors Assessment Centre.

121 Succession Rights Upon Death or

Incapacity

12.1.1 Successor Addendum

Dealer can . apply for- a Successor Addendumr

deS|gnat|ng -a proposed dealer operator andlor

owners. of a successor dealer to be establlshed if thrs

. "Agreement explres oris termmated because of death

" Atticle 12.1, General Motors will execute the

- Addendum provided: Dealer is. rneetir_lg-' its obligat_ions

under this’ Agreemenl' and the. proposed: dealer

operator IS .and -will contlnue to be, employed full-

hme by Dealer or-a comparable automotlve

dealershrp, and- is: alread_y qual_rﬁed or is- bemg

" trained to qualify as a dealer Operelor'and provided

~ all other proposed owriers are acceptable.

Subject to ‘the provisions. of " this
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General Motors may refuse to enter into a Successor
Addendum with Dealer if General Motors has
previously notified Dealer it does not plan to continue
Dealership Operations at the approved location,

except for renewal of an existing Successor

Addendum where the same proposed dealer

operator continues to be qualified.

Upon expiratlon' of this Agreement, General Motors
will, upon Dealer's request, execute a new
Successor Addendum provided a new and
superseding Dealer- Agreement .is executed with
Dealer, and Dealer, proposed. dealer operator and
dealer owners, are then qualified as described

above.

All  decisions regarding Successor Addendum
applications will be made solely by General Motors

pursuant to its'business.judgement

12.1.2 . Absence. of Successor
Addendum

i lhls Agreement expires oris terminated because of

death or incapacity and Dealer and General;Motors

have not executed a Successor Adde_ridur'_n, the

Dealer Operator or, if there is not a femaining Dealer . = -

Operator, the remaining Dealer Owner(s), if any,

may propose a successor de‘aler operator- ‘to

) continue the operations |dent|ﬁed in this Agreement

If there is more than one Dealer Owner remarnlng :

'these persons may only propose a successor dealer

operator if they can agree on such. proposal



If there are no remaining Dealer Owners, any
person(s) with an ownership interest in Dealer
(in‘chudingx the estate or legal representative of
Dealer) may propose a successor dealer operator to
continue'the operations identified in this Agreément.
if there is more than one such person, these persons
may only propose a successor déaler operator if

they can agree on such proposal.

The proposal must be made to General Motors -in
writing at least thirty (30) days prior to the expiration
or termination of this Agreement, including any

defewélé as outiined in Article 15.1 herein.

All decisions regarding such proposals will be made
solely by General Motors pursuant to its business

judgement.

12.1.3

General Motors will accept a proposal-to establish a

Successor Dealer Requirements

successor dealer submitted by a propo'séd dealer

operator under this Article 12.1 provided:

(a)

and the proposed dealer operator are ready, wtllmg,

the -proposed successor dealer

and able fo meet the requirements of a new dealer »

agreement at the approved dealership location(s);

{b) -
proposed dealer operator and all persons prdposed

General
to trave an ownership interest in Dealer;

the proposed_dealer operator wi;f

e

Motors .approves the

proposed dealer operator and all proposed owners
providing that ‘he or she shall have the right to
acquire majority ownership and voting control of the
proposed dealer within ten >( 10) years;

(e Dealer has not been previously
notified that General
Dealership Operations at that Iocation; and

. Motors may -discontinue

) all outstanding monetary
obligations of Dealer to General Motors have been
satisfied. A

1214  Term of New Dealer Agreement

The dealer agreemerit offered a successor dealer
will be for a three (3) year term. -Generat Motors will
notify the successor dealer in writing at least ninety
(90) days prior o the.expiration dateAas to whether
the successor dealer has performed satisfactoriiy'
and, if so, General Motors will offer a new dealer
agreement.
12.1.5  Limitation on Offers
Dealer will be notified in writing of the decision on a

propasal to establish a: succéssor dealer submitted

under thls Article 12 1 w:thln SIxty {60) days aﬁer‘.

General .Motors has recewed from Dealer alt -

. ' apphcatxons and mformanon reasonably requested
by General Motors General Motors may - condtt;on

its effer of a dealer agreement on the relocatxon of 'V

‘ Dealership Operations to an approved locatton

4«w;thm a reasonable time. General Motors' offer of a

" new dealer agreement under thts Article 12 1 \mﬁ,

ownan uneéncumbered ownership interest of at least-

fifteen (15) percent in the proposed dealer; -
SCN
V General Motors has been executed between the

an agreement(s) acceptable to

14,

' vautomatlcaily expire if not accepted i in wntlng by the
»proposed SUCCessor dealer within smy {80) days

after it rece:ves the offer



12.1.6

may cancel

Cancellation of Addendum
Dealer an executed Successor

Addendum at any time prior to the death of a Dealer

Operator or Dealer Owner, or the incapacity of

Dealef 'Operator. General Motdrs may cancel an
if the
proposed dealer operator is no longer qual‘lﬁéd
under Articies 12.1.1 and 12.1.3.

‘executed Successor Addendum only

12.2  Other Changes in Ownership or

Management

If Dealer proposes a change in Dealer Operator, a
change in ownership, or a iransfer of the dealership
‘business or its principal assets to ény persdn,
".conditioned upon General Motors entering into a
dealer agreement with that person, General Motors
will consider Dealer's proposal subject to the
provisions of this Article.

12.2.1 To maintain the high standard and
~quality of the General Motors dealer network,
Dealer agrees to give General Motors prior written
notice of any proposed chénge br: transfer

described _above. Dealer understands i any such

“change is made prior to General Motors.approval of

',thf: p;bp(_)sai, termination of this Agréement will.be
“‘warranted and General Motors will have no further

_' obﬁg_étiqn to cbn_siqe[ Dealer's proposat:

12.2.2  General Motors agrees to
‘consider Dealer's. proposal, taking into account

factors such as (a) the personal,” business, and

_ﬁnanciél qualifications of the propbéed " dealer

» '6pera§<_)_"r(s-) and- owner(s), and (b) _wﬁether ‘the
bropqsed changé',is likely to ,reé_ult in a successful

'-fdealership Qperé_l{on with Aaccept_able r'na_nageme_rit,_

capitalization ‘and ownership which will - provide -

satisfactory sales, service and facilities at an

-approved location, while promoting and preserving

competition and customer satisfaction.

12.2.3  General Motors will notify Dealer
in writing of Géeneral Motors’ decision on Dealer's
proposal within sixty {60) days. after General Motors
has received from D'ealér all applications and
information reasonably requested by General
Motors. If General Motors disagrees with the
proposal, it will sbec_ify its reasons.

12.2.4  Any material change in Dealer’s
proposal; including -change in price, facilities,
capitafization, prdposed owners or dealer operator,
will be co_nsidéred a new proposal and the time
period for General Motors to respond shall

recommence.

12.2.5

General Motors is not required where the transfer of

Prior written approval from
equity ownership or beneficial ownership to an
individual is (a) less than ten- (10) percent in a
calendar year; and (b) between eXisting\o,wners- of
Dealer préviodslyv approved by General Motors
where there is no ch_ange_ in majority,owner-é,hip or
voting control. Dealer agrees to notify Genefal
Motors within tﬁiny (30) day,s‘v_ of the date of the
change and to"execute a new Dealer Statement.of

Ownership.

12.2.6 - General Motors is not obligat_éd
to approve any prépdsgd changes in mahégem,ent

and bﬁnepshib,pnder this Article 12.2 unless Dealer -

makes arrangements acceptable to- General Motors

to satisfy. any _ihdebtédnéss~=br any other

commitments of:Deége} to General Motors. _

15



12.3 Right of First Refusal to Purchase

12.3.1

if Dealer submits a- proposal for a change of

Creation and Coverage

ownership under Article 12.2, General Motors will
have a right of first refusal to purchase the
deatership assets, stock and/or shares and such
other rights proposed to be transferred, regardiess
of whether the_propose_d buyer is qualified to be a
dealer. If General Motors intends to exercise this
right, it will notify Dealer of this intention (the “Notice
of Intent”), in writing, within thirty (30) days of
receiving a complete and proper proposal under
Atticle 12.2. General Motors will have thirty (30)
additional days from the date it issues the Notice of
intent to conduct due diligence and seek corporate
approvals before providing Dealer with its final
decision as to whether to. exercise this right of first
refusal. General Motors will have a reeeonable
opportunity to inspect the assets, including real
estate, and dealership records throughout these
time periods. Dealer will cooperate fully and
promptly in assisting General Motors with such
Jinspection. If necessary, these time periods will be
‘erxtended__to allow for negotiations and/or -arbitration

under Article.12.3.2 (b).

- _IflG'_enerat Motors issues the Notice of Intent but
: -_cho‘bses ‘not td exercise the right of first reflrsa’l- it
.WI|| promptly consrder the proposal submltted under
-Artlcle 12.2 and promptly notify Dealer. of its

de_crsron regarding Dealer's proposal_

1232

Purchase ‘Price and Other
Tenns of Sale '
(a) Bona Fide Agreement

‘lf Dealer has entered into_ a bona ﬁde wntten

buy/sell -agreement, the purchase - price and_other
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_encumbrances.

terms of sale will be those set tqrth in such
agreement and any related documents, unless

Dealer and General Motors agree to other terms.

Upon General Motors request, Dealer agre'ee‘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 written buy'lselt
agreement, the -purchase pricé of the dealership
assets, stock and/or shares and-such other rights to
be transferred will be 'determined by good faith

negotiations between Dealer and ‘General Motors.

If agreement cannot be reached within a reasonable

time, the price and other terms of sale will be
established by arbitration. The arbitrator will be
chosen by mutual agreement of Dealer and General
Motors, failing which the parties will each choose an
arbitrator and these two arbitrators will decide upon

a third arbitrator who.will conduct the arbitration on -

“his or her own.

12.3. 3
Cealer agrees to- transfer the property by bill of sale

" Consummation -

and/or ' transfer ,deed_ as applicable, conveying .-
marketable title free. and - tlear of ‘liens and

The transfer . deed -will be -

registrable - form and ‘Dealer . will delivér vacant

possession of the property upon closing. Dealer will

also furnish copies of any easements, leases, rights

of way, unregistered _interests, -licences,

envrronmental reports or other documents affectmg'

the prope.rty a_nd, where pos_s_lble,. assrgn_ any



permits or licences necessary or. desirable for the

conduct of Dealership Operations.

_ 12.3.4  Assignment
General Motors rights’ under this section may be

assigned to any third party (‘Assignee”). If there is

-an éssignmént, General Motors will gua'r_éntee fuit

payment of the purchase price by “the . Assignee.
General Motors shall have the oppoitunity to
discuss the terms of the buy/sell agreement with

potential Assignees:

General Motors rights under this Article are_binc_iing_

on- and enforceable against -any assignee or

successor in interest of Dealer or purchaser of
Dealer’s assets, stock and/or-shares and such other

rights as proposed to be transferred.

'12.3.5(a) Nothing in this Article 12.3

supersedes the provisions of Article 13.

(b) - if Dealer and General Motors
have previously entered-into a valid and subsisting
agreement which provides General Motors with an
option or right of first refusal in relation to Dealer's
assets or property, such agreement will prevail over
the p_rovisions ot this. Article 12.3 unless Dealer and

General Motors agree otherwise.

" ARTICLE 13. BREACHES AND OPPORTUNITY TO REMEDY

'13.1  Certain Acts or Events

The following acts or -events, which are within the
controt of Dealer or originate from .action taken by
'_‘[)ea'leridr its- management or owners, are breaches
of this' Agreement. If. General Motors learns that.any

of the-acts or events has occurred, it may notify the

Dealer in wiiting. Dealer will be given. the
opporturity to respond, in writing, within thirty (30) -
. days’ of receipt of the notrce explarmng or
jg:prre_ctlng the situation. to General Mators.

satisf_aétibn:_ '

(a) The removel resrgnatron

~withdrawal,- .or elrmrnatlon from Dealer for any

_'reason_ of any ‘Dealer Operator, Dealer. Owner or

person identified ‘in “the Dealer Statéméent of

. Ownership without General Motors prior written-

“approval;

(b) - Any attempted or actual - sale

_-transfer or assrgnment by Dealer of this Agreement}

or any of the rights granted Dealer hereunder, or
any attempted or actuel transfer, assignment or
delegation by Dealer of -eny of the respon'sibitities
assumed by it under this Agreement contrary to the

terms of this Agreement;

(c) Any change, whether voluntary or
involuntary, in the record of beneficial ewnership of
Dealer as set forth in. the Dealer Statement of
Ownershlp furmshed by Dealer unless permitted by

Article 12.2. 5 or pursuant to General Motars wrrtten

_'approval

(d) Any undertaking by Dealer or any

- of its owners -'to conduct, either directly ’orhindir’e'ctly

any ‘of the Dealershrp Operatlons at any locatron-

other than the Dealershlp Locatron unless pursuant

to General-Motors written approva],

(e)- Any. salé, transfer

,relmqurshment drscontrnuance or change of use by

'Dealer or its afﬁlrates of any of the Dealershlp



Prenﬁses or other principal assets required in the
conduct of the Dealership Operations, without

General Motors prior written approval;

\j) Any dispute or disagreement
betweeﬁ or among the owners or management
personnel of Dealer which, in General Mqtors
opinion, may adversely affect the Dealership
Operations or the interests of Dealer or General

Motors;

(@) Refusal by Dealer to furnish, in a
timely manner, sales, service or financial
info;'mation and related supporting data, or to permit
Genefal_ Motors examination or audit of Dealer’s

accounts and records;

(h) A finding by a government
agency, tribunal, board or couit of original
jurisdicfion or a settlement arising from charges that
Deélér_ Operator or Dealer, or a predecessor or
afﬁliéte of Dealer, owned or controlled by the same
person, or a principal officer of Dealer had
committed an offence punishable on sumimary
conQi;:tibn_ a provincial offence or an -unfair or
decéptiQe business practice which, in ghe opinion of
Gen_éra( Motors, may adversely affect the reputation

. -or interests of Dealer or General Motors;

) Willful or negligent failure -of
Dealer to comply With the provisions of ény laws or
reg'_ula_tions relating to the’ s.al'e' “or service of
‘Products;

() Submission by Dealer of false

applicaﬁbn's or reports, incld’ding fals'§ orders for

Products or reports of ‘delivery or transfer of

- Pfddu_c_,t;s;
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(k) - Failure of Dealer to maintain the

wholesale line of credit required by Article 10;

) Failure of Dealer to timely pay its
obligations to General Motors; )

(m) Any act or omission by Dealer or
Dealer Operator or principal officer of Dealer which.
in the reasonable opinibn of General Motors, may
be damaging to the goodwill or reputation of_
General Motors, its products, its services, or the
General Motors dealer network;

n) Refusél to permit any designated
representative(s) of Géneral Motors to examine,
audit, or make copies of any of the accounts or
records Dealer is to maintéin under the accounting

manual or this Agreement; or

(o) Any other material breach of

Dealer's obligations under this- Agreement not

-otherwise identified in’this Article 13 or in Article 14.

If Dealer's response demonstrates that the breach
has been remedied, or otherwise explains the
circumstances to General Motors satisfaction, then

General Motars shall confirm this fact in writing to

‘Dealer. -

if, however, Dealers tgesponse does not
demonstrate that the bre_ach has been remedied or
explain’ _ihé circumstances to General Motors

satisféc_tion, General Motors may terminate . this -

Agreement upon written. - notice to b,eéler.

Termination.will be effective on the date specified in

the notice.



13.2  Failure of Performance by Dealer

If General Motors determines Dealer's Premises are
not acceptable, or that Dealer has failed to provide
adequate Premises or to adequately perform its
sales and servic_.e' responsibilities, including without
limitation those responsibilities as outlined in
the Retail

Addendum, General

Atticle 9 of this Agreement and
Performance Standards

-Motors will review such failure with Dealer, As soon

as practicable thereafter, General Motors will notify

Dealer in writing of the nature of Dealer's failure of

performance and of the period of time (which shall

not be less than six (6) months) during which Dealer

will have the opportunity to remedy the failure.

If Dealer does remedy the failure by the expiration
of the period, General Motors-will so- advise. the

Dealerin writing.

If, however, Dealer does not remedy the failur_e by
the expiration of the period, General Motors _rnay
terminate this Agreément by giving Dealer ninety
(90) days advance written notice. Termination will

be effective on the date specified in the notice.

ARTICLE 14. TERMINATION OF AGREEMENT

14.1 By Dealer

Dealer has the right to terminate this Agreement
without cause at any time upon written notice to
General Motors. Termination will be ‘effective thirty
(30) days after General Motors receipt of the notice,
unless otherwise mutually agreed in writing.

14.2 By Agreement

ThlS Agreement may be termmated at any time by

',wntten agreement between Dealer and General

_ -Motors

‘ Termlnatron assnstance will apply: onty as specrﬁed

in the written termlnatlon agreement

14.3 ' Failure to be Licensed

It Generat Motors or. Dealer falls to secure or ’

mamtaln any hcense requured for the performance

of obhgahons undér this Agreementor such license

is ‘suspended or revoked, either. party may
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immediately terminate this Agreement by giving the

-other party written notice.

14.4  Incapacity of Dealer Operator

Because -this is a personal services agreement,
General !Mo_t_ors may terminate this ‘Agreement,by
written- notice to Dealer if Dealer Operator is so
phystCally or mentally incapacitated that the Dealer
Opératqr s unab_le - to actively exercise futl ’
: autharity. The effective -date of

temunatlon mll be stated in such writteii nohce and,.

m'anagefial

_wm be not Iess than ninety (90) days aﬂer recerpt of
’such-notrce “unless Dealer requests deferral of the

effective date of termmahon under Amcle 15.1 of -

“this Agreement

145 Acts or‘Eyents '

If General Motors learns that any of the fo||owmg'

'has occurred and in the: opmron of General Motors. ‘
it may adversely affect the Dealership Operatuons or .

- the mt_eres_ts of Dealer’ or Ge“e,fa‘ Motors, lt_ma_y—":'



tennin}ale__"lh'is Agreement by giving Dealer written
notice of termination (termination will be effective on

the date specified in the notice):

@ Convrctlon in a court:of ‘original
junsdrctlon of Dealer, or a predecessor or affiliate of
Dealer, owned or-controlled by the same person, or
any .Dealér Operator, Dealer Owner, or principal

officer of Dealer of any indictable offence;

(b) Insolvency of Dealer,or filing by -

or.again'st Dealer of a petition in bankruptcy, or filing

of a’-proceedlng for or the appointment of a receiver.

or trustee’ for Dealer,

appointment is not vacated or dismissed within

thirty (30). days; or execution by Dealer of an
assignmenl’ for the benefit of creditors or any

foreclosure or other due process of law whereby a -

third- party acqmres nghts to the operation,

-ownership or assets of Dealer;

(c). ‘Failure of Dealer to conduct
customary sales and service operations during
customary 'busines"s“ hours  for
, c‘onsecutiye:-bu'sinessvdays,_ unless authorized by
General Motors in writing; |

' ..lo)' - Any mlsrepresentatron to General

’ Motors by Dealer Dealer Operator(s)

provided such filing or

seven (7)

Dealer ‘

_ Owner(s) pnncrpal off icer(s) of Dealer, or any other -

person(s) wrth an ownershlp ‘interest in Dealer. in

.'applymg for this Agreement, orin identifying the

Dealer Operator or record of, or beneﬁcral_
;ownershlp of Dealer_:
-‘_f‘(e'f . Notwrthstandmg Artrcle 131 (])

‘SmeISSIOH by ‘Dealer “of any - type of false

. appllcatlons or clarm or report which has the effect

of making an application or claim, for any payment,
including false

applications in connection with incentive activities,

credit, discount or allowance,

where the false. information was submitted to
generate a payment to Dealer for a claim which

would not otherwise have qualified for payment; or

) Fraud or

misrepresentation committed by Dealer, including a

material

predecessor or affiliate of Dealer which is owned or
controlled by the same person, any Dealer
Operator, or other person with an ownership
interest.in Dealer, or principal officer of Dealer in its

relationship with General Motors or its affiliates.

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 provlSion that - may also be

.abplicable. The terminating party subsequently also

may. assert other grounds for termination.
147  Transactions After Terminatioﬁ

14.7.1  Effect on Orders

_lf Dealer an‘d General'Motors do not enter into a
‘.new Dealer Agreement when this Agreement
explres or is termmated all of. Dealer‘s outstanding
- orders for Products will be automatrcally cancelled

‘except as provrded in. thls Artlcle 14 7.
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Termination of this Agreement will not release
Dealer or General Motors from the obligation to pay
any amounts owing- the other, nor release Dealer
from the obligation to pay for Special Vehicles if
'-General Motors has begun process.ing such orders

_priof to the effective date of termination.

14.7.2

If this Agreement is voluntarily terminated by Dealer

Termination Deliveries

' or expires or is terminated because of the death or
incapacity of a Dealer Operator-or death.of a Dealer
Owner, without a termination or expirattion deferral,
. ‘General Motors will use its best efforts consistent
with its distribution procedurés 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
refail sale during the ninety (90) days 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 General Motors or Dealer after termination 'of
this Agreement will be construed as a waiver of the

termination.

ARTICLE 15. TERMINATION ASSISTANCE

151 Deferral of Effective Date

Pursuant to Paregraoh First of the Dealer Sales and
Service Agreement, 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 on Paragraph Third, this Agreement
- will expire or terminate ninety (90) days from the

date of death or mcapacuty General Motors will,

' -however, defer the- effective date .of explr-a_tlon or

.tennination for up toa total of eightee'n (18) months
. '_aﬂer such death or mcapacrty occurs |f it recelves a

' ..%request for deferral in Wntmg, from Dealer no later

- than sixty (60) days after such _death or-lncapaclty, ,

T in order to assist Dealer in subrnitting a proposal for-

a successor dealer or'in’ wmdmg up its Dealershlp

' E‘Operatlons

Purchase of Personal Property
15 2.1

" lf this Agreement explres or is terminated by either

152

-General Motors Oblrgattons

- party and General Motors does not offer Dealer ora
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replacement dealer that has substantially the same
ownership (rnOre than fifty (50) percent -including
total famiily ownership) a new Dealer Agreement,
General Motors will offer to purchase the following
items of personal property (“Eligible Items") from

Dealer at the prices indicated:

(@ - . New and unused Motor Vehicles
of the current model year purchased by Dealer from

General,Motors,.» at-a price ‘equal to the n_et.rpnc_es

‘and charges that were paid to General Motors;

(b) - Any ‘signs owned by Dealer of a

type recomrnended. in writing by General Motors

and .l'bearin.-'g'-any Marks, at a price agreed upon by— :
General Motors and Dealer. If General Motors and

De’aler.cannot"eg'ree on a price; they will ‘select.a

 third-party who-will set the price;

(© Any essentlal tools '

: recommended by General Motors and desrgned ',



specifically for service of Motor Vehicles that were
offered for sale by General Motors during the thrée

(3) years preceding termination, at prit:es

‘established in accordance with the applicable.

pricing formula in the Service Policies and

Procedures Manual; and

(d) Unused and undamaged Parts
and Accessories that (i) are still in the original,
resalable merchandising packages and in unbroken

lots (ih the case of sheet metal, a comparable

substifute for the original package may be usedy; (ii).

-are listed for sale in the then current Dealer Parts
. and Accessaories Price Schedules (except Parté and
Accessories listed therein as discontinued or
replaced Parts and Aocessories); and (iit) ,weré
purcﬁésed by Dealer either directly from' General
Motors or from an -outgoing authorized dealer aé'_a
' part of ‘Dealers initial Parts and Accessories
inventory. The prices for such ‘Parts' and
Ac_ce_ssori_es will be those dealer prices in effect at
the time such Parts and Accessories are received
by_'General Motors, less -any .applicable allowahces

whether or not any such allowances were made to

Dearer when the Parts and. Accessones were |
3 _purchaSed by Dealer In addmon an allowance of“
~-five (_5) _percent of dealer price for packing costsand,

il':éirhbursément for. transporta"tiowt chatgés o the -

destma‘hon specnﬁed by ‘Genéral Motors. w:ll be.

credlted to Dealer‘s account.

1522 Respohsibilitiés of Dealer

'Generat Motors obhgatlon to purchase ‘Eligible

_ ltems is subject to Dealer fulfilling. its responsibility
: under thlS subsection. -

Within fifteen -(‘1'5) days following the effe_ctiv_gé date

- of termination or expiration of this Agreement,
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- such

Dealer will furnish General Motors with a list of
vehicle identification numbers and-such other

information,. as General "Mators may fequest

pertaining to -eligible Motor Vehicies to be
purchased by General Motors. Dealer will defiver all
such eligible Motor Vehicies_ to a destination
determined by ‘General Motors that will be in a

reasonable proximity to Dealer's premises.

Within sixty (60) days following the effective date of
termination or expiration of this Agreement, Dealer
will mail or deliver to'General Motors, a complete -
and separate fist of each of the Eligible Items othét
than- Motor Vehicles. Dealer will retain all such
Eligible Items untit receipt lOf written  shipping
instructions from Genera.l-Motors Within thirty. (30)
days after receipt of instructions, Dealer will ship -
such Eligible. ttems transportatlon charges prepald

to the destmatnons.specnﬁed in the instructions.

Dealer will take such action and execute and deliver
instrtuments . as” may be necessary to
{a) convey to General Motors good and marketable

title to all Eligible Items to be purchased, (b) comply

- with the réquirements of any applicable provincial

law relating to bulk s'ales»or_trénsfer, and (c) satisfy
and discharge any liens or encumbrances -on .
Eligible ltems “prior to their delivery .to Generét
Motots. ' '
' 15_.2.3 . Payment by General Motors
SqAbject’ to the -pl;ov'isions of "Article 17.1 0, General
Motors -will_pay for the fE,tigible ltems as soon as
practicable foliowing "délivery to the specified
déétin’a’tions Pay’tnent -may t)e made direcﬂy to
anyone havmg a- security or ownership’ |nterest m'

the El|g|ble ltems.



If General Motors has not paid Dealer for the
Eligible Items within sixty (60) days after delivery,
and if Dealer has fulfilled its termination obligations
under this Agreement, General Motors 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 fo be owing
General Motors and its subsidiaries or affiliates by
Dealer, General Motors will advance Dealer
- seventy-five (75) per_cent> of the net amount owed
Dealer and will pay the balance, if any, as soon as
practicable thereafter.
15.24  Assignment of Rights

i General Motors has decided to appoiht a
replacement dealer at Dealer's location, Dealer may
sell its Eligible ltems and, if approved in writing by
General Motors, assign. its rights under this
Article 15.2 to a designated - replacement dealer
p'roVided the replacement dealer assumes. Dealer's
. obligations under this Article.

°15.3 ASsis_tancé on Dealership Premises
1531 -General Mdtors Obligation
Subject;_to' the pro.yi‘sioﬁi; of Arﬁcle' 17.10,. General

Motors . ‘agrees to give ‘Dealer -assistance in

s disposing of the Dealership’ Premises if ‘(i) this

“'Agreement expires for any -reason or is terminated
. by G‘ehefal MotorsiundehArtide 13.2 or 144, and
) ;(ii)'_jDe.élef..is_ ot oﬁefed a new'Deale[ Agreement.
_éqch assistance éhall be given only on Dea'ler?shib
'-P,rerh.isesﬁ.-that ‘are descriﬁe,d in the Dealership

Location and Premises Addendum and only if: -

.(ai © they ‘are used solely for Dealership

" Operations: and -
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(b) they are not substantially in excess of
General Motors space requirerients at the time of
termination or, if they are substantially in excess of
space requirements at the time of termination, they
became excessive because of a reduction in the

space requiremehts applicable to Dealer’s facilities.

Any Dealer request for such assistance must be in
wﬁtihg and received by General Motors within thirty
(30) days of the expiration or termination of this

Agreement.

Premises that consist of more than one parcel of

property or more than one building, each of which is

- separately usable, distinct and apait from-the whole

or any other part with appropriate ingress or egress,

shall be - considered separately under this
Agticle 15.3.
15.3.2  Owned Premises

General Motors will provid'e a'ssiétance on owned
Premises by either (é) locating a purchaser who will
offer to purchase the Premises at a reasonable
price, or (b) locating a lessee who will offer to lease
the Premises. If General Motors does not locate a

purchaser or lessee within a reasonable  time,

-General M'otors will itself either purchase or, at its

option, léase _the DeélerShjp Premises for a
reasonable term at a reasonable rent. If the cause
of termination or expiration is a death or incapacity

of the Dé.alef Opera(or, General Motors may instead

pay -Dealer a sum equal to a reasonable rent for a

period of twelve (12) months immediately following
the effective date of termination or eXpiratiQ’n of this

Agreement.



15.3.3

General Motors will provide assistance on leased

Leased Premises

Premises by either:

(a) locating a tenant(s), satisfactory
to the Iesser, who will sublet for the batance of the

lease or assume it; or

. {b) arranging with the lessor for the
cancellation of the lease without penalty to Dealer;

or

. {©) . reimbursing Dealer for the lesser
of the rent specified in the lease or settlement
agreement or a reasonable rent for a period equal
.to the,.lesser of twelve (12) months from the
effective- date of termination or expiration or the

- balance: of the lease term.

Upon request, Dealer will use its best efforts to
effect a settiement of the lease with the lessor
subject to General Motors prior approvalﬂ of the
-terms- of such settlement. General Motors is not
'ob_liga_ted:to reimburse Dealer for rent for any month
-during-which. the Premises are occupied.by. Dealer
or anyone-else after the.first month foliowing the
h effrec_ti_;\:/e'date, of termination or expiration.

15.3 4 Rentand Price

'General Motors and Dealer will ﬁx the amount of a
_'_reasonab!e rent and a reasonable. pnce-for the
Premlses by agreement at the time Dealer requests
aSS|stance The factors to be consrdered in ﬁxmg

: those amounts are

) ?:(a) - . the adequacy and desirability. of
the Dealershlp Premrses for an authorized Motor

Ve,hrcl_e» dealership operatnon,r and
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(b) the fair -market value of the
Premises. If General Motors and Dealer cannot
agree, the fair market value will be determined by.
the median appraisal of three qualified real estate
appraisers, of whom Dealer arid General Motors will
each select one and the two thus selected -will
select the third. The cost of such appraisals will be
shared equally by Dealer and General Motors.

15.3.5 Limitations on Obligation to
Provide Assistance
General Motors will not be obligated to provide

assistance on Premises if Dealer:

(@) 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 such agreement would

be without cost to Dealer,;

(c) refuses to use its best efforts to

effect a settlement when requested by General

Motors; or

(d) refuses to permit General Motors .

1o examme Dealer’s books and records rf necessary

to venfy claims of Dealer under this Article 15.

Any amount payable by General Motors as rental
shall be

proporti_oriately reduced if the Premises are leased

reimbursement or reasonable rent -

or sold to another party during the period for which

‘such amount is payable Payment of any such

rental renmbursement or reasonable rent is- warved'

by Dealer if it does not file its claim therefore wrthm

- sixty (60) days _after t_he e_xplratron of the period



covered by the payment. Upon request, Dealer will

support its claim with satisfactory evidence of its

- accuracy and reasonableness.

o

ARTICLE 16. DISPUTE RESOLUTION PROCESS

16.0 ~ General Motors and Dealer agree that
mutual respect, trust and confidence are vital to the
relationship between General Motors and Dealer.
. So that such respect, frust and confidence can be
" maintained, and differences that may develop
between Dealer and General Motors may be
resolved amicably, General Motors and Dealer
agree to resolve certain disputes in accbrdance with
this Asticle 16 and the Dispute Resolution Process
(‘DRP”) (GMMS 1019 (CAN) 2000), a copy of which

‘has been provided to Dealer.

Genéral Motors and Dealer agree, however, that if
théy are party to the National Automobile Dealer
Arbitration Program (*NADAP"), any successor
program to NADAP, or any other program which
‘provides fér mediation and arbitration between the
parties, then {regardless of any indonsistency which
may exist in relation to matters reviewable under
‘ -_tAh'ese' programs or the content or form of these

_pl;d:g:rams)v théy will only have access to the
I,A,',Mahagement Review portion of DRP and all other
' ppgﬁons of DRP'wi{I ﬁe replaced by such program.

- ff:s.‘f - Matters Reviewable

Subject to the fotlowingﬁkcmsions, General Motors

andi ,Deale.r'may seek review of 'disputes arising

- under this Agreement.
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“an aftemative to

The following matters are not reviewable under the
Dispute Resolution Process:

{a) Termination of the. Agreemént
where ﬂie stated reason(s} for termination is:
(i) Failure to be licensed as provided in Article 14.3;
or (i} Occurrence of acts or events provided in
Articie 14 5; . ' .

(b)

dealer or to any complaint of another dealer;

- Decisions relating to another

c)

establish an additional dealer(s) or to relocate an

Decisions by General Motors to
existing dealer(s) as provided in Article 4.3; and

(d)
against General Motors, its subsidiaries or affiliates,

Claims for  money damages

except for payments or chargebacks for warranty

repairs and incentive or other compensation

© programs.

16.2  Court or Administrative Proceedings

The Dispute Resolution Process is intended to be
court or ‘administrative
proceedings. Therefore, if any action has been filed-
ﬁvith _a- court or administrative agency (by anyone)
concerning a dispute, that dispute will not be

,reviewabie under this Process. _



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 whatsoever, nor does it grant either party
any authority to assume or to create any obligation
on behalf of or in the name of the other. No fiduciary
obligations are created by this Agreement.

17.2  Responsibility for Operations

Except as specifically provided in this Agreement,
General Motors has no liability in connection with
the establishment or conduct of the Dealership
Operations, and Dealer is solely responsible for all
expenditt]re’s, liabilities and obligations incurred. or
‘assumed by Dealer for the establishment “and
conduct of its operations.

17.3 Taxes

Dealer will pay all local, provincial, federal or other

- applicable taxes and‘ﬁle required tax returns related

to its Dealership Operatioris and will hold ‘Géneral_

’ _Motors harmless from any: clarms or demands madeT

by any taxmg authonty wrth respect thereto

174 Indemnification by General Mbto_rs. :

' vGene'r,al -Motors will assumethe defense"of- Dealer.’
~and indeminify bealer against any ju‘dg'ernent for
' monetary damages or rescrssron of contract, -less -

.any offset recovered by Dealer in any lawsuit
- naming Dealer as a deferidant relating to any’

" Product that has riot beeh altered when ',the‘;laws’uit |

concerns:
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' Procedures '

(a) Breach of the General Motors
warranty related to the.Product, bodily “injury or
proper'ty damage claimed fo. have béen .caused
solely by a defect in the design, manufacture of .
assembly of a Product by _General Motors (other
than a deféct which shouid ha’ve been deteo‘t_ed by

Dealer in a reasonable inspection of the Product);

{b) " 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 par.ts unless Dealer received
notice of the changes prior to retail delivery of the

affected Product by Dealer; or

() Any substantial -dama'ge to a

Product purchased by Dealer from General Motor'_s

- which has beenrepai_red by General Motors unless

Dealer has been notified of the repair in writing prior

to retail delivery of the affected Product.

If General -Motors reasoriably concludes that

allegatrons other than those set forth in “this

Artrcle 17.4. are being . pursued in the lawsurt

General Motors shall have the nght to decllne to -

accept the defense or. mdemmfy Dealer or, after
' acceptrng the defense to transfer the defense back.
to Dealer and wrthdraw its agreemenf to’ nndemmfy

Dealer

for 'reques'ting' : mdemmﬁcatron

admmrstratrve details and limitations are contamed in_ §
. 'the Servrce Polrcres and Procedures Manual under

' ""lndemmﬁcatron“

The oblrgatrons assumed -by -

' "General Motors are lrmrted to those specrfcally' _
descnbed in this Artlcle 174 and in the Servrce’ a



Policies and Procedures Manual and are conditioned
upon compliance by Dealer with the procedures
described in the Manual. This Article 17.4 shall not
- affect any right either parly may have to seek
indemnification or. contribution under any other
contract or by law and such nghts are hereby

expressly preserved

17.5  Trade-marks and Service Marks
17.5.1 General Motors  Corporation,
General Motors of Canada Limited, and their

affiliated companies and subsid'iaries, are the
exclusive owners or licensees, of various trade-
marks, service marks, certification marks, names
and designs ("Marks") used in association with
Products. General Motors is authorized', as agent for
the owners of the Marks, to act as répresentative for
the owners in connection with the use of the Marks.

17.5.2 Dealer is licensed to use the

Marks in Canada, on a non-éxclusive basis and in
the form and manner approved by General Motors in
the conduct of its Dealership Operations, provided
that:
. : _(a) Dealer adheres to the. standards
governing the quality . of products and serwces
provrded in. association wrth the - Marks that are set
..from tJme to trme by the owners of Marks and
'egmmunl_cate_d to Dealer by General Motors,

(b) Dealer uses the Marks only. in the
form and manner and only wrth the appropnate
legends prescnbed from time to time by the owners
of the Marks; and comr_numcated_to it.by General

Motors; .
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(e)
the validity of the Marks or the goodwill attached

Dealer does nothing to jeopardize
thereto;

(d)

association with the products or services covered by

Dealer uses the Marks only in

the Canadian trade-mark registrations for the Marks
as the case may be, and where the registrations for
the Marks cover Products, Dealer may use the
Marks only in association with products purchased
directly from General Motors or from parties
authorized or licensed by General Motors; and

(e) Dealer remains an authorized
dealer of General Motors Products. '

17.5.3  Dealer will change or discontinue’
the use of any Marks upon the request of General
Motors. ’

17.5.4  Dealer shall not use the Marks, or-
any part thereof, in its corporate. name or in any
trade name or trading style without the prior written
consent of General Motors.

17.5.5 General Motors shall have the
sole right to mrtrate and prosecute any legat acttons

or other proceedlngs of any nature, involving: the

"~ Marks.

17.5.6 this -

agreement, for any reason:

Upon the termination'i.ot‘

(a)

expense, cease all use of the Marks - hereUnder and ..

Dealer . shall immediately, - at its

shall drsoontmue the provision: of products and

servrces |n association wrth the Marks



(b)

any other confusingly similar marks in a manner that

Dealer will not use any Marks or

General Motors determines is likely to cause

confusion or mistake or to deceive the public; and
(c) Dedler will reimburse General
Motors 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 Agreement will be in writing
and delivered personally or by 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 indemnification requests
made pursuant to Article 17.4, notices by-Dealer will
be directed to the appropriate Zone Manager.
17.7  No Implied Waivers
~The. delay or failire of either party to require
performance by the other party or the waiver by
" - either ‘party of a breach of. any"provision of this
-.'_’.Agreement will in no way affect the right to. requnre

. : such performance at any time thereafter.

Assignment of Rights or Delegation of
" " Duties

17.8

Dealer has ‘not paid any fee for this - Agreement
Nenther thIS Agreement nor any right granted by this
Agreement is a property right.

Except ‘as provided in Article 12, neither this.

* Agreement nor the rights or obligations of Dealer '
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“to Dealer,

may be sold, assigned, delegated or otherwise

transferred. ~—_

General Motors may assign this Agreement and
may assign 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 shali not relieve General Motors of
Iiability 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, unless specnﬁcally provnded for, is not

intended to convey any rights or benefits to anyone .

who is not.a party to this-Agreement.
17.10 Accounts Payable
ANl monies or accounts due Dealer are net of

Dealer's indebtedness to General Motors .and its

subsidiaries or affiliates. In addition, General Motors

- may deduct any _arhéu‘nts: due’ or to become due

from Dealer to General- Motors, 'or any amounts -

held by General Motors, from any sumé- or accounts

due or to become due from- General Motors its-

SUbSldlafleS or afﬁhates

'17.11 - Sole Agreement of Parties

Except as otherwisé provided in this Agreement or

-in other unexplred wntten agreements executed by

both partiés, General Motors has made no- promlses‘
Dealer Operator
persons w:th an ownershlp mterest in Dealer and'

there are no- other,ag_re_ements or understandlngs,

Dealer Owner Sor .-



eith_er oral or in writing, between the parties
affecting this Agreement or relating to any of the

subject»matters covered by this Agreement.

this

Agreement cancels and supersedes all previous

Except as otherwise provided herein,
agreements between the parties that relate to any
matters covered herein, except as to any monies
which may be owing between the parties and other
agreements executed by both parties related to the

General Motors dealer network.

No agreement between General Motors 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 of this
Agreement, wilt be binding- unless permitted under
th'e;term‘s of this Agreement or related documents,
~or approved in a written agreement. executed by

" Dealer and Generat Motors.

17.1_2 Applicable Law

-This Agreement is governed by the laws of the
', ,Provmce of Ontano However, if perfonnance under
this Agreement is rllegal under a vahd |aw of any
)unsdlctlon where such performance is- to take

.place performance wull be modlﬁed to the mmlmum

extent necessary to comply with such law if such.

law w_as_ _effectrve on the date of exec_utr_on of this

" Agreement.
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17.13 Superseding Dealer Agreements

If General Motors offers a superseding form of
Dealer. Agreement to General Motors dealers
generally at any time prior to the expiration of this
Agreement, General Motors may terminate this
Agreement by prior written notice to Dealer,
provided General Motors offers Dealer a new dealer
agreement in the superseding form for a term of not

less than the unexpired term of this Agreement

Unless otherwise aéreed in writing, the rights and
obligations of Dealer- that may otherwise become
applicable upon termination or expiration of the term
of this Agreement shall not be applicable if General
Motors and Dealer execute a superseding dealer
agreement and the matured rights and obligations
of the parties hereunder shall continue under the

new agreement.

Dealer's performance under any prior agreement

may be considered in a review of Dealers

performance . under this or any succeeding

agreement.

17.14 Applicable Language

‘Dealer has requested that this Agreement and

related documents 'be drafted in the English

'Ia'nguage' and both parties have agreed.

Le concessionnaire a demandé que cette.
conventlon et les: documents qu| y sont reliés sorent-
rédrgés en langue anglarse ce qui a été accepté

par Ies parties.



Glossary

Area of P_rir_nary Responsibility — The geographic area designated by General Motors from time to

time in a Notice of Area of Primary Responsibility.
Area of Geographic Sales and Service Advantage (AGSSA) — The portion of a Multiple Dealer
Area of Primary Responsibility within which a Dealer should have an advantage, by virtue of its location,

over all other Dealers selling the same vehicle lines.

Dealer — The corporation, partnership or proprietorship that signs the Dealer Agreement.

.Dealer Agreement — The Dealer Sales and Service Agreement, including but not limited to the

- Agreement proper that is executed, tli_e Standard Provisions, all of the related Addenda, the Standard

Accounting and Service Policies and P'ro_cedures Manuals, Home Office 'Le_tters, and the Terms of Sale

Bulletins.

'D'ealership Operations — All operati‘ons' c_ontemplated by the Dealer Agreement. These operatiens

_include the sale and service of Products and any other activities -undertaken by Dealer related to

Products, including rental and leasing 0peratiens, used vehicle sales and body shop operations, finance

and insurance operations and internet activity, whether conducted directly or indirectly by Dealer.

GM Canada Communications Team — An elected body of General Motors dealers representing alt
regions of the country, meeting on a regular basis with General_Motors Sales Service and Marketing.

Executives.

‘General Motors — -General Motors of Canada Limited.

--Horne' Off' ce Letters — Communrcatrons from General Motors to Dealer, from trme to time, that

_pertarn erther drrectly or. rndrrectly to the Dealer Agreement as deﬁned herern

Motor Vehrcles — Al current model types or senes of new motor vehrcles specrﬁed in any Motor

Vehrcle Addendum and all past General Motors motor vehlcles marketed through Motor Vehrcle.

Dealers

’Parts and Accessories — New or remanufactured automotrve parts and accessorres marketed. by‘_

- General Motors and listed in current Dealer Parts and Accessones Pnce Schedules or supplements

thereto furnrshed to Dealer.
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11.

12.

13.

Products —- Motor Vehicles, Parts and Accessories or any other product that may from time to time be

developed and offered. ) -

Service Policies and Procedures Manual — The Manual issued periodically which details certain

administrative and performance requirements for Dealer service. under the Deaie( Agreement.

Special Vehicles — Motor 'Vehiscles that have limited marketability because they differ from General

Motors standard specifications or incorporate special equipment.



This is Exhibit “B” referred to In the
affidavit of Paul Risebrough sworn before me,
this 19™ day of May, 2005.




@ FOR GM USE ONLY
anie GENERAL MOTORS OF CANADA LIMITED
Enroliment Form for Fleet Customers Including Political Subdivisions and Public Utilities FAN ASSIGNED

General Motors of Canada Limited (“GMCL") makes available to General Motors Dealers, from time to time, fleet allocations, fieet incentives and other flest programs in
conjunction with the sale or lease of new motor vehicles by Dealers to Qualified Fleet Customers for certain uses in Canada.

A Qualified Fleet Customer is defined as 1) any business entity (Daily Rental, Lease or Commercial) that has 5 or more registered vehicles ten years old or newer (cars
andfor trucks of all makes), ficensed, titled, insured and retained currently in company service or that will operate 5 or more vehicles after its present acquisition which are
used exclusively for commercial purposes. In addition, any business entity that places an order (and subsequently takes delivery) for 3 or more new and unused General
Motors vehicles at one time to be used for commercial purposes shall be considered a Qualified Fleet Customer. 2) Governments/Government Regulated
Utilities/Public Schools/Medical Hospitals - no existing Fleet or minimum number of orders at one time are required.

New motor vehicles ordered under fleet programs must be delivered, registered and retained in service in Canada by the first Qualified Fleet Customer for a minimum of
six (6) months and 12,000 kilometers for Lease, Commercial/Government and Daily Rental operation from the date of delivery. By executing this enrollment form, the
Fleet Customer certifies that no motor vehicles will be purchased or leased, directly or indirectly, for export, sale or use outside of Canada, or for resale within Canada;
Fleet Customer is hereby notified that the agreement between GMCL and Dealer prohibits sales by Dealer to persons who expart or reseli the motor vehicles within
Canada. Fleet Customer therefore agrees that it will not induce, by any means, Dealers to be in breach of the export and/or resale terms of the Dealer Agreement, or any
of the terms of this Agreement and acknowledges that it will be responsible in damages to GMCL for any such interference with the contractual terms between GMCL and
Dealer or any breach of this Agreement.

By executing this enroliment form, the Fleet Customer certifies that they are a Qualified Fleet Customer, acknowledges the fleet program eligibility requirements specified
herein and agrees to comply with them. Additional eligibility requirements for specific fleet programs, as issued by GMCL to Dealers from time to time, will be made
available to Qualified Fleet Customers by the selling Dealer.

The Qualified Fleet Customer agrees to provide, GMCL or selling Dealer, business records, registration and insurance information confirming that vehicles were
purchased and registered solely for use in its Canadian operation and transferred only in accordance with GMCL program requirements. In the event that the Fleet
Customer orders new motor vehicles from a Dealer and identifies them as fleet units eligible for GMCL fieet programs, and the vehicles are not used by the Fleet
Customer in accordance with program requirements, as determined by the Fleet Customer's business records, registration information and insurance certificate, GMCL
will take appropriate action. This may include, but is not limited to, the Fleet Customer or Dealer being immediately disqualified from future participation in fieet programs
and the Fleet Customer and / or the Dealer being charged by GMCL for the amount of any special allowances, incentives, special option packages or other promotional
programs which GMCL paid or credited to the Dealer or the Fleet Customer as a result of the Fleet Customer's inaccurate representations.

GMCL reserves the right, acting at its sole discretion, to amend or revoke this program in whole or in part and to amend or revoke any or all of the privileges or rights of
Fleet Customer indicated below.

SIGNED THIS DAY OF YEAR
FLEET COMPANY NAME (please type) FLEET OPERATING/TRADING NAME (please type)
ADDRESS hll PROV POSTAL CODE
PHONE NO. FAXNO. COMPANY E-MAIL and/or WEB SITE ADDRESS SIGNATURE & TITLE OF OFFICER OF COMPANY/

AUTHORIZED GOVERNMENT REPRESENTATIVE

LANGUAGE PREFERENCE: English
PRESIDENT/PRINCIPAL OWNER NAME (please fype)

FLEET CUSTOMER CONTACT NAME (please type)) FLEET CUSTOMER CONTACT TITLE (please type)
FLEET CUSTOMER BUSINESS TYPE: [ Commercial [ Govemment [ Daily Rental Company Il Leasing Company O axiLimo
(please mark one only)
[ utility [ GM Franchised Dealership/Dealer Owned Leasing Co.
State core business function (please type)
TOTAL FLEET SIZE: Total Passenger Total Light Duty Truck Total Medium Duty Truck
Number of GM Number of GM Number of GM
ACQUISITION SOURCE: BUY LEASE FROM
SUBMITTED BY (GM DEALERSHIP): DEALER CODE:
SIGNATURE OF GM Canada DEALERSHIP FLEET MGR.: SEND OR FAX ENROLLMENT FORM AND
ATTACHMENT “A” TO:
PLEASE PRINT NAME: GM Fleet Command Centre
P.O. Box 130, Station A

F 1-800-269-9116

SIGNATURE OF DEALER OPERATOR/GENERAL MANAGER: Oshawa, ON LIH 7L1 AX 1-8

INCOMPLETE ENROLLMENT FORMS AND GUIDELINES (ATTACHMENT “A’) WILL BE RETURNED. ORIGINAL, SIGNED )
COPY OF ENROLLMENT FORM AND COMPLETED GUIDELINES (ATTACHMENT “A’) MUST BE RETAINED IN SALES FILE. Revised 05/04



1.

2.

ATTACHMENT “A”

GUIDELINES FOR COMPLETION PRIOR TO SUBMITTING
ENROLLMENT FORM FOR FLEET CUSTOMERS

We have reviewed and complied with the guidelines
outlined in HOL 2003-028, 2003-028 SSI and revisions.

O

We have reviewed the “Due Diligence” suggestions on the |
GM InfoNET.

In addition to the above, you are required to perform the following actions
and retain copies of all documentation in your sales file:

1.

We have searched Internet sites such as www.canada411.ca, O
www4.alberta.com/white/phone in Alberta, www.canadapost.ca,

and www.infospace.com to verify the company/Government name, address

and telephone number.

We have made copies of our Internet searches for our sales file. O

We have secured a photo of the company’s premises for our sales file. O]
(Photo not required for Government customers)

We have obtained the names and specimen signatures of individuals O
authorized and approved by the President/Owner of the company to

do business on behalf of the company, and they will be retained

in our sales file.(For Government customers only name & specimen signature

of Authorized Government Representative Required.)

We have retained the completed and signed original Enrollment Form O
in our sales file.

ENROLLMENT FORMS THAT ARE INCOMPLETE OR INACCURATE WILL BE REJECTED

Signature of GM/SS Dealership Fleet or Sales Manager Please Type Name

Signature of Dealer Operator/General Manager Please Type Name



ATTACHMENT “B”

(Sourced from HOL 2003-028 and revisions)

The following ideas are offered as a framework for dealership salespeople and management to identify
purchasers who may be resellers or exporters before they legally commit the dealership to a vehicle sale.

These steps are compiled from shared experience and many have been presented in various letters to dealers
in the past few years. While the following list should be covered in each case, the ideas shared are not all-
inclusive and cannot be considered as a checklist of items that proves due diligence was executed. It is
ultimately the Dealer’s responsibility to know the customer. Salespeople have been trained for years in
“qualifying”" potential customers and nothing can replace the human interface in understanding the buyer’s
intent.

I. Things to note about the prospective customer:

1. Is this a retail or fleet customer by definition in the most current Definition of Incentive

Terms Home Office Letter? v

Is this a "retail" customer but dealing with Fleet Department?

Does the customer live and, if a business, operate in your area?

Does the dealership know the customer?

Are the vehicle lines "hot sellers" and hard to keep in stock?

Has the "List of Suspected Exporters/Resellers”" been consulted?

Is a trade-in involved?

Are the units being purchased a "fit" for the intended usage?

9. How will the unit(s) be paid for?

10.  If paying in an unusual form (e.g. with a bank draft), why?

11.  How will a deposit be given?

12.  Are you selling tax exempt?

13.  Does the customer have a Fleet Account Number?

14.  Have you verified the FAN is active by contacting the Fleet Command Centre? (Note
that the Fleet Command Centre cannot and will not approve a specific customer or a
specific sale but will only advise if a FAN is active. Also, note that receiving
information that a FAN is active does not eliminate the need to conduct all other
necessary due diligence.)

15.  Refer to the most current Fleet Program Eligibility Requirements and Guidelines.

16.  Is the person in front of you an authorized agent for that Fleet? Is this person simply a
driver or is he or she entitled to sign on behalf of the Fleet? Have you made a note of
the person's name?

17.  Is the fleet buyer from another province? Why would the buyer not be dealing locally?

18.  Have you visited their place of business to verify the type of business?

19.  Is the transaction being done via fax/phone and credit card deposit?

20.  If a numbered company, what is their operating name and address?

21. If buying 3 or more vehicles, the customer must become a Fleet Customer with a FAN.

22.  Does the buyer have a proper business card? Is he or she using proper company
letterhead?

23.  Can you find their company in the white/yellow pages?

PN E WD




24. On the Internet, if you input their phone number in a search (e.g. www.canada411.ca),
does the name/address match?

I1. Things to note about the future vehicle pick up arrangements by companies:

Who will come to the dealership and what is their employment status?

Will they have proper documentation/identification?

Are you being asked to deliver the vehicles to a business/Government location?
Is it the same address as the purchaser’s address?

What type of business operates at the drop location? Is it a "fit"?

Have you recorded the name of the person picking up the vehicle?

SR

Addressing all of these questions is a critical part of the due diligence process. The authorized dealer
management representative who accepts the deal by signing on behalf of the dealership also needs to verify
the legitimacy of the information presented on the buyer’s order before accepting the deal on behalf of the
dealership.

II1. Dealers need to ensure two critical business steps are in place in their sales
operations:

1. Adequate management review of each vehicle purchase agreement occurs before
signing. The customer name should be readable, numbered companies should also have
their operating name shown, Fleet Sales should be scrutinized at least as much as retail
transactions within the dealership.

2. Dealer employment contracts, especially those for Sales and Fleet department personnel,
should contain a clause that references the Dealer Agreement.



This is Exhibit “C" referred to in the
affidavit of Paul Risebrough swom before me,
this 19" day of May, 2005.
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This is Exhibit “D” referred to in the
affidavit of Paul Risebrough sworn before me,
this 19" day of May, 2005.
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Court Flle No

ONTARIO
SUPERIOR COURT OF JUSTICK.

THE CLASSIC CAR STORE INC,

Plaintiff
-and -

GENERAL MOTORS OF CANADA LIMITED
Defendant

STATEMENT OF CLAIM
TO THE DEFENDANT

A LEGAL PROCEEDING IAS BEEN COMMENCED AGAINST YOU by the
plaintiff, The claim made against you is sot out in the following pages.

IF YOU WISH TO DIFEND T1IIS PROCEEDING, you or an Ontario lawyer
acling for you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, scrve it on the plamtiffs’ lawyers or, where the plaintiffs do not have a lawyer, serve it
on the plaintiffs, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States
of America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice
of intent to defend in Porm 18B prescribed by the Rules of Civil Procedure, This will entitle you to
ten more days within which to serve and file your statement of defence,

IF YOU FAT, TO PETEND THIS PROCEEDING, JUDGMENT MAY BE
GIVIEN AGAIWNST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.
Il you wish to defend this proceeding but are unable to pay legal fees, legal aid may be made
available to youn by contacting a local Iegal aid office.

Date: L : Issued by:

Local Registrar
£ 393 University Avenue, 10th Floor
Toronto, Ontario M5G 1E6
TO:  Gencral Motors of Canada Limited

1908 Colonel Sam Drive
Oshawa, Ontario L1I1 8P7
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CLAIM

1. The plaintiff claims;
A, Under the Discriminatory Business Practices Act, R.S.0. 1990, ¢. D,12:

(1) damages including punitive or cxemplary damages in the amount of
$12,000,000 pursuant to the provisions of sections 4, 5, and 9 thereof;

(2) a declaration that the defendant, by means of its dealer network and
through its activitics to prevent the export out of Canada of new motor
vehicles purchased in Canada, has engaged and continues to engage in
discriminatory business practices contrary to the provisions of this Act;

(3)  a declaration that the defondant, by means of its dealer network and
otherwise, has sought and has provided designated information
regarding the plaintiff and its business for the purpose of engaging in
discriminatory business practices, contrary o the provisions of this Act;

(4)  a declaration that the defendant’s Dealer Sales and Service Agreement
and in particular Article 5.1.2(a) thereof, to the extent that it operates to
limit or prohibit the immediate export of new vehiclcs, contravenes this
Act and is, in consequence of section 10(2) thereof, a nullity;

(5)  adeclaration that the defendant’s Enroliment Form for Fleet Customers,
to the extent that it opcrates to limit or prohibit the immediate export of

new vehicles, contravenes this Act and is, in consequence of section
10(2) thereof, a nullity;

(6) a declaration that the defendant’s Rental Risk Program, to the cxtent
that it operates to limit or prohibit the immediate export of new
vehicles, contravencs this Act and is, in consequence of section 10(2)
thereof, a nullity; '

(7)  a declaration that the defendant’s Competitive Assistance Program, to
the extent that it operates to limit or prohibit the immediate export of

new vehicles, contravenes this Act and is, in consequence of section
10(2) thereof, a nullity;

(8)  a declaration that the defendant’s GM Canada Upfitters Program, to the
cxtent that it operatcs to limit or prohibit the immediate export of new



DEC-13-2002 FR1 03:06 PM GMCL LEGAL FAX NO, 305 644 7772 P, 04/11

vehicles, contravencs this Act and is, in consequence of section 10(2)
thereof] a nullity; and

(9)  adeclaration that refusal by the defendant of warranty coverage on new
vehicles purchased in and exported out of Canada is a discriminatory
business practice contrary to the provisions of this Act.

B. Under the Competition Act, R.S.C. 1985, ¢. C-34:

(1)  damages in the amount of $12,000,000 pursuant to the provisions of
section 36(1) of this Act; and

(2)  a declaration the defendant, with respect to each achivity referred to in

paragraphs 1, A, (2) to (9) above, is engaging in conduct contrary to
Part IV of this Act.

C. Otherwise in Law:

(1) damages including punitive or exeroplary damages in the amount of
$12,000,000 for conspiracy, unlawful interference with contractal
relations and inducing breach of contract.

D. Additional Relicf:

(1) an interim and permanent injunction enjoining the defendant from
engaging in any of the activities referred to in paragraphs 1. A, (2) to
(9) above;

(2) an interim and permanent injunction enjoining the defendant from
interfering in any way with the making or performance of contracts
between the plaintift and the defendant’s dealers for the purchase in
Canada of new GM vchicles notwithstanding that such vehicles will or
may be at any time cxported out of Canada by the plaintiff;

(3) an intcrim and pernanent injunciion enjoining the Defendant from
doing any act or omiltting to do any act which would in any way
interfere with the production, shipping and delivery fo the plainfiff of
new GM vehicles notwithstanding that such vehicles will or may be at
any time expotted out of Canada by the plaintiff;

(4) an interim and perrmanent injunction enjoining the defendant from
restricting or reducing in any way the warranty coverage that would
otherwise apply to new GM vehicles purchased in Canada but for the
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export by the plaintiff of such vehicles ouiside of Canada;

(5) prejudgment and postjudgment intcrest in accordance with the
provisions of, respectively, scctions 128 and 129 of the Courts of
Justice Act, R.S.0. 1990, ¢, C.43;

(6) its costs of this action on the substantial indemnity scale; and

(7)  such further and other relief as this Honourable Court may determine to
be just,

2. The plaintiff, a corporalion incorporated pursuant to the laws of Ontario,
carrics on business as a wholesale dcaler and broker of new motor vehicles including
those manufactured by General Motors (“GM”), which it purchases primarily from
dealers within Ontario or acquires through assignors who purchase primarily from

dealers within Ontario.

3. The plaintiff ships purchased vebicles 1o customers, most of which are outside
Canada,

4, The defendant, a corporation incorporated pursuant to the laws of Canada,
carries on business as the Canadian distributor for and representative of GM, a

multinational manufacturer of motor vehiclcs,

5. The defendant maintains a policy against the export out of Canada of new GM
motor vehicles sold in Canada.

6. In furtherance of the same, the defendant maintains a policy of not selling or
allocating new vehicles to its dealers for export. Such policy is stated in Arlicle
5.1.2(a) of the Dealer Sales and Service Agreement that the defendant enters into with
its dealers as follows:
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“5.1.2(a) It is the policy of General Motors not to sell or allocate new Motor
Vehicles to Dealers for sale or use outside Canada. ...”

7. The defendant has actively attempted to prevent the export out of Canada of
new vehicles purchased in Canada »nd continues to do so in the following, amongst

other, ways;

(a) it includes in the said Article 5.1.2(a) of its Dealer Sales and Service

Agrcement of a provision that,

“... Therefore, Dealer agrees that this Agreement authorizes
Dealer to purchase new Molor Vehicles only for resale to
customers located and resident in Canada for personal use or for
a primary business use other than rcsale and that Dealer is not
authorized by this Apreement to directly or indirectly sell Motor
Vehicles for resale or primary use outside Canada.”™;

(b) it includes in its Enrollimeat Form for Fleet Customers, such customers
being those who purchase vehicles in quantity, of a provision thal,

“New Motor vehicles ordered under flect programs must be
delivered, registered and retained in service in Canada by the
first Qualified Fleet Customer for a minimum of six (6) months
and 12,000 kilometers for I.ease, Commercial and Daily Rental
operation from the date of delivery, or as otherwise defined by
GM Canada.”;

(¢) it cancels any Flect Acquisition Number issued if it learns or comes {0
suspect that the holder of the same has or will export new vehicles

purchased;

(d) it includes in its Rental Risk Program agreements, which concem the
salc of new vehicles to customers in the vehicle rental business,
restrictions and prohibitions against the export out of Canada of such
vehicles;
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(e) it includes in its Compclitive Assistance Program agreements, which
concern the sale of new vebicles at volume discounts, restrictions and

prohibitions against the export out of Canada of such vehicles;

(f) it includes in its GM Canada Upfitters Program agrcements, which
concern the sale of incomplete new vehicles to customers that perform

speeialized completions, restrictions and prohibitions against the export

out of Canada of such vehicles;

(g) 1t sceks information for, compiles and keeps updated a list (known as
the Export List) of persons known or suspected to be exporters of new
vehicles, disseminates the list to its dealers and prohibiting its dealers

from selling new veliicles to persons on the list;

(h) it refuses to supply a dealer with new vehicles ordered if the purchaser
1s a known or suspected exporter of new vehicles, whether or not the

dealer and such purchascr have entered into a purchase agreement;

(i) it threatens and applies price increases and chargebacks to the selling
dealers of new vehicles that are exported out of Canada, thereby further

discouraging its dealers from selling to purchasers export vehicles or
may do so; and

())  most xecently, it refuses warranty coverage outside of Canada for new
vehicles sold in Canada and put into service on or after September 1,
2002 unless,

Q) the vehicle has been in service for at least 6 months and has
traveled more than 12,000 kilometers, or
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(ii) the vehicle is owned by a Canadian who is outside of Canada
as a tourist or by reason of relocated and can provide proof of
the samc;

8. As a direct result of actions as aforesaid and otherwise of the defendant to

preclude the export of new vehicles purchased in Canada, the plaintiff has suffered

and continues to suffer significant interference with and diminution of its business.

0, The defendant, by the aforcsaid means and others not known to the plaintiff,
has engaped and continues to engage in discriminatory business practices by
interfering with and preventing the sale new motor vehicle to the plaintiff on account
of the geographical locations of the plaintiff’s customers contrary to the provisions of

the Discriminatory Business Practicas Act,

10.  The defendant, through its dealer network and otherwise, has sought, compiled
and provided designated information with respect to the plaintiff and continues to do

so, for the purpose of engaging in discriminatory business practices contrary to the
provisions of the Discriminatory Business Practices Act.

11.  The plaintiff pleads and relics on the provisions of the Discriminatory Business
Practices Aet and in particular sections 1,4, 5, 9, 10 and 11 thereof.

12.  The defendant, by the aforesaid means and others not known fo the plaintiff,
has unlawfully conspired, combined or arranged with its dealers and continues to do

50,

(a)  to prevent or lessen unduly competition in the purchase, sale or supply
of GM motor vehicles for the cxport market; and/or

(b) to unduly restrict or injure competition for the supply new motor
vehicles 1o the exporl market,
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13.  The plaintiff pleads and relies on the provisions of the Competition Act and in
particular Part IV thereof.

14,  The defendant, by the aforcsaid means and others not known to the plaintiff,
has unlawfully and intentionally interfered with contractual relations between and

induced breach of contract between the plaintiff and the defendant’s dealers.

15,  As a direct result of the actions of the defendant described herein, the plaintiff
has been and will continue to be_ unable to purchase or complete the purchase of new
GM vehicles in Canada to satisly ocders from its customers outsidc of Canada, in
consequence of which the plaintiff Lias suffered and will continue to suffer irreparable

harm and substantial dargagcs.

16,  The said orders that the plaintiff has been and will continue to be unable to
satisfy include the following:

(8 from and after October of 2000, an average of between five and ten
varied GM private passenger and sport utility vehicles monthly at a net
profit of at least $3,000 per vehicle;

(b) from and afier October of 2000, an average of between five and ten
varicd GM hxury sport utility vehicles monthly at a net profit of
betwecen $3,500 and $6,000 per vehicle;

(¢) from and after October of 2000, an average of between fifteen and
twenty five Chevrolet vans monthly for upfitting at a net profit of at
least $1,500 per vehicle;

() from and after August of 2002, an average of five hundred Chevrolet
Duramax trucks yearly at a net profit of at least $2,500 per vehicle;

() from and after September of 2002, an average of ten Chevrolet Bxpress
vans at a net profit of at least $1,500 per vehicle; and
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(f)  from and after September of 2002, an average of five Hummer H2s at a
net profit of at least $8,000 per vehicle.

The plaintiff proposes that this action be tried at Toronto.

Datc of issue: November O‘N , 2002 Garfin, Zeidenberg
6400 Yonge Street
Toronto, Ontario M2M 3X4

David Downs (LSUC #26881R)
Tel.:  (416) 512-8000 x218
Fax:: (416) 512-9992

Solicitor for the Plaintiff

10711
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This is Exhibit “F referred to in the
affidavit of Paul Risebrough swom before me,
this 10™ day of May, 2005.
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Regquest ID: 007096251

Province of Ontario
Transaction ID: 26527388

Date Report Produced: 2005/05/13
Ministry of Consumer and Business Services Time Report Produced: 15:29:25
Category ID:  UNJE Companies and Personal Property Security Branch Page: 1

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
1130334

CORPORATION NAME -
CONSTRUX ENGINEERING CORPORATION

REGISTRATION BUSINESS EXPIRY BUSINESS
DATE NAME DATE ID NUMBER
2001/10/30 ZALDIN & ASSOCIATES EXPORT COMPANY 2006/10/29 111127510

THE REPORT SETS OUT ALL BUSINESS NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 5 YEARS AN
RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM A

AT THE DATE AND TIME OF PRINTING. IF MORE DETAILED
INFORMATION 1S REQUIRED, YOU MAY REQUEST A SEARCH AGAINST lNDIVIDUAL NAMES SHOWN ON THIS REPORT.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096250 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527387 Ministry of Consumer and Business Services Time Report Produced: 15:29:23
Category ID: UN/E Companies and Personal Property Security Branch Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1130334

Corporation Name
CONSTRUX ENGINEERING CORPORATION

DATE
ACT/ICODE DESCRIPTION FORM (YY/MM/DD)
CIA ANNUAL RETURN 1C 2003/10/11
PAF: ZALDIN, GEOFFREY
CIA ANNUAL RETURN 1C 2003/08/31
PAF: ZALDIN, GEOFFREY
CIA ANNUAL RETURN 1C 2003/04/12
PAF: ZALDIN, BARB
CIA ANNUAL RETURN 1C 2003/01/26
PAF: ZALDIN, BARB
CIA CHANGE NOTICE 1 2002/11/27
PAF: ZALDIN, BARB
CIA ANNUAL RETURN 1C 2001/10/21
CIA INITIAL NOTICE 1 1995/09/25
PAF: ZALDIN, GEOFFREY LEIGH
BCA ARTICLES OF INCORPORATION 1 1995/05/08
THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE 27, 1992 AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
RINTING, Bg&{: ONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE NFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096246
Transaction ID: 26527386
Category ID:  UN/E

CORPORATION

Ontario Corp Number

1130334

Corporation Type
ONTARIO BUSINESS CORP.

Registered Office Address
149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA MZ2R 3N3

Mailing Address
149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Activity Classification
NOT AVAILABLE

Province of Ontario

Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

PROFILE REPORT

Corporation Name

CONSTRUX ENGINEERING CORPORATION

Corporation Status

ACTIVE

Minimum

Number of Directors
Maximum

00001 00010

Date Report Produced: 2005/05/13
Time Report Produced: 15:29:23

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1995/05/08

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 007096246 Province of Ontario

Date Report Produced: 2005/05/13

Transaction ID: 26527386 Ministry of Consumer and Business Services Time Report Produced: 15:29:23
Category iD: UN/E Companies and Personal Property Security Branch Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number

1130334

Corporate Name History
CONSTRUX ENGINEERING CORPORATION

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

GEOFFREY

LEIGH
ZALDIN

Date Began First Director
1995/05/08 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

CONSTRUX ENGINEERING CORPORATION

Effective Date
1995/05/08

YES
YES - SEARCH REQUIRED FOR DETAILS

Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Resident Canadian

Y



Request ID: 007096246
Transaction ID: 26527386
Category ID: UN/E

Province of Ontaric

Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

Ontario Corp Number

1130334

Administrator:
Name (Individual / Corporation)

GEOFFREY

LEIGH
ZALDIN

Date Began
1995/05/08
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

GEOFFREY
ZALDIN

Date Began

1995/05/08
Designation
DIRECTOR

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director
NOT APPLICABLE

Officer Type

Corporation Name

Date Report Produced: 2005/05/13
Time Report Produced: 15:29:23
Page: 3

CONSTRUX ENGINEERING CORPORATION

Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Resident Canadian

Address

211 WILSON AVE
Suite # 1A
NORTH YORK

ONTARIO
CANADA M5M 3A9

Resident Canadian

Y



Request ID: 007096246 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527386 Ministry of Consumer and Business Services Time Report Produced: 15:29:23
Category ID:  UN/E Companies and Personal Property Security Branch Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1130334 CONSTRUX ENGINEERING CORPORATION

Administrator:

Name (Individual / Corporation) Address
GEOFFREY
211 WILSON AVE
ZALDIN
Suite # 1A
NORTH YORK
ONTARIO
CANADA MS5M 3A9
Date Began First Director
1995/05/08 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER PRESIDENT

Administrator:

Name {Individual / Corporation) Address
GEOFFREY
211 WILSON AVE
ZALDIN
Suite # 1A
NORTH YORK
ONTARIO
CANADA M5M 3A9
Date Began First Director
1995/05/08 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER SECRETARY



Request ID: 007096246 Province of Ontario Date Report Produced: 2005/05/13
Transaction I1D: 26527386 Ministry of Consumer and Business Services Time Report Produced: 15:29:23
Category ID: UN/E Companies and Personal Property Security Branch Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1130334 CONSTRUX ENGINEERING CORPORATION

Administrator:

Name (Individual / Corporation) Address
GEOFFREY
) 211 WILSON AVE

ZALDIN
Suite # 1A
NORTH YORK
ONTARIO
CANADA M5M 3A9

Date Began First Director

1995/05/08 NOT APPLICABLE

Designation Officer Type Resident Canadian

OFFICER TREASURER



Request ID: 007096246 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527386 Ministry of Consumer and Business Services Time Report Produced: 15:29:23
Category ID: UN/E Companies and Personal Property Security Branch Page: 6

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1130334 CONSTRUX ENGINEERING CORPORATION
Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 1C 2003/10/11

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHD ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096226 Province of Ontario
Transaction 1D: 26527368 Ministry of Consumer and Business Services
Category ID: UN/E Companies and Personal Property Security Branch

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
1194191

CORPORATION NAME
CANADIAN COMPUTER RECYCLERS INC.

REGISTRATION BUSINESS
DATE NAME

NO CURRENT BUSINESS NAMES ON FILE!

Date Report Produced: 2005/05/13
Time Report Produced: 15:28:14

Page: 1
EXPIRY BUSINESS
DATE ID NUMBER

};IggggngT S_F;{S OUT ALL BUSINESS NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 5 YEARS Al

E ONTARIO BUSINESS INFORMATION SYSTEM A

ND
AND TIME OF PRINTING. IF MORE DETAILED

AT THE DAT
INFORMATION IS REQUIRED, YOU MAY REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096224 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527367 Ministry of Consumer and Business Services Time Report Produced: 15:28:13
Category ID: UN/E Companies and Personal Property Security Branch Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1194191

Corporation Name
CANADIAN COMPUTER RECYCLERS INC.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)
CTA DEFAULT CORP TAX ACT CcT 2005/04/25
CIA ANNUAL RETURN 1C 2003/06/29
PAF: ZALDIN, BARB
CIA ANNUAL RETURN 1C 2003/04/16
PAF: ZALDIN, BARB
CIA ANNUAL RETURN 1C 2003/01/05
PAF: ZALDIN, BARB
CIA CHANGE NOTICE 1 2002/11/26
PAF: ZALDIN, BARB
BCA ARTICLES OF AMENDMENT 3 19899/06/07
BCA ARTICLES OF INCORPORATION 1 1996/08/08
THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TINE OF
NG, ABDITIONAL ms‘romcm_ INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY
SECURITY BRANCH MICROFICHE

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION 1S DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Director of Companies and Peréonal Property Security Branch.



Request iD: 007096219
Transaction ID: 26527366
Category ID:  UN/E

CORPORATION

Ontario Corp Number

1194191

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2Nt

Mailing Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Activity Classification

NOT AVAILABLE

Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

PROFILE REPORT

Corporation Name

CANADIAN COMPUTER RECYCLERS INC.

Corporation Status

CANCELLATION PROCESS-C.T.

Number of Directors
Minimum Maximum

00001 00010

Date Report Produced: 2005/05/13
Time Report Produced: 15:28:14

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1996/08/08

Jurisdiction

ONTARIO

Former Jurisdiction

NOT AVAILABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

2005/05/07

Continuation Date

NOT AVAILABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request 1D: 007096219
Transaction ID: 26527366
Category ID:  UN/E

Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

Date Report Produced: 2005/05/13
Time Report Produced: 15:28:14
Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number

1194191

Corporate Name History
CANADIAN COMPUTER RECYCLERS INC.

1194191 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

GEOFFREY

ZALDIN

Date Began First Director
2000/08/08 NOT APPLICABLE
Designation Officer Type
DIRECTOR

Corporation Name

CANADIAN COMPUTER RECYCLERS INC.

Effective Date

1999/06/07

1996/08/08

NO
YES - SEARCH REQUIRED FOR DETAILS

Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Resident Canadian

Y



Request ID: 007096219 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527366 Ministry of Consumer and Business Services Time Report Produced: 15:28:14
Category ID:  UN/E Companies and Personal Property Security Branch Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1194191 CANADIAN COMPUTER RECYCLERS INC.

Last Document Recorded
Act/Code Description Form Date

CTA  DEFAULT CORP TAX ACT CT 2005/04/25

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRIS ING. ALL PERSONS WHO ARE RECORDED AS

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATOR
ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096278 Province of Ontario

Date Report Produced: 2005/05/13
Transaction ID: 26527464 Ministry of Consumer and Business Services Time Report Produced: 15:32:45
Category ID:  UN/E Companies and Personal Property Security Branch Page: 1

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
1376604

CORPORATION NAME
G&C MARKETING SERVICES INC.

REGISTRATION BUSINESS EXPIRY BUSINESS
DATE NAME DATE ID NUMBER

NO CURRENT BUSINESS NAMES ON FILE!

THE REPORT SEI'S OUT ALL BUSINESS NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 5 YEARS AND
RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. IF MORE DETAILED
INFORMATION IS REQUIRED, YOU MAY REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.

et

&

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch



RequestID: 007096272 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527463 Ministry-of Consumer and Business Services Time Report Produced: 15:32:44
Category ID:  UN/E Companies and Personal Property Security Branch Page: 1

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1376604

Corporation Name
G&C MARKETING SERVICES INC.

DATE
ACT/ICODE DESCRIPTION , FORM (YY/MM/DD)
CIA CHANGE NOTICE . 1 2002/11/26
PAF: ZALDIN, BARB
BCA ARTICLES OF INCORPORATION 1 1999/09/24
THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
JUNE 27 AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF
PR'NT'NG AdDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY
SECURITY BRANCH MICROFICH

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONBIS. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096271
Transaction ID: 26527462
Category ID:  UN/E

CORPORATION

Ontario Corp Number

1376604

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J2N1

Mailing Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Activity Classification
NOT AVAILABLE

Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

PROFILE REPORT

Corporation Name

G&C MARKETING SERVICES INC.

Corporation Status

ACTIVE

Number of Directors
Minimum Maximum

00001 00009

Date Report Produced: 2005/05/13
Time Report Produced: 15:32:44

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1999/09/24

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 007086271 Province of Ontario

Transaction ID: 26527462 Ministry of Consumer and Business Services
Category ID:  UN/E Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

Ontario Corp Number

1376604

Corporate Name History
G&C MARKETING SERVICES INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

GEOFFREY

COHEN

Date Began First Director
1999/09/24 YES
Designation Officer Type
DIRECTOR

Corporation Name

Date Report Produced: 2005/05/13
Time Report Produced: 15:32:44
Page: 2

G&C MARKETING SERVICES INC.

Effective Date
1999/09/24

NO
NO

Address

211 WILSON AVE
Suite # 1A
NORTH YORK

ONTARIO
CANADA MSM 3A9

Resident Canadian

Y



Request ID: 007096271 Province of Ontario Date Report Produced: 2005/05/13
Transaction 1D: 26527462 Ministry of Consumer and Business Services Time Report Produced: 15:32:44
Category ID:  UN/E Companies and Personal Property Security Branch Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1376604 G&C MARKETING SERVICES INC.

Administrator:

Name (Individual / Corporation) Address
GEOFFREY

149 DOLOMITE DRIVE
ZALDIN

TORONTO

ONTARIO

CANADA M3J 2N1
Date Began First Director
2000/11/22 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 007096271 Province of Ontario Date Report Produced: 2005/05/13
Transaction 1D: 26527462 Ministry of Consumer and Business Services Time Report Produced: 15:32:44
Category ID:  UN/E Companies and Personal Property Security Branch Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1376604 G&C MARKETING SERVICES INC.

Last Document Recorded
Act/Code Description Form Date

CIA CHANGE NOTICE 1 2002/11/26

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF SEISNTING ALL PERSONS WHO ARE RECORDED AS

CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRAT
ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007094103
Transaction ID: 26521190
Category iD: UN/E

Province of Ontario
Ministry of Consumer and Business Services
Companies and Personal Property Security Branch

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1380023 NIAGARA TOURS INC.

Corporation Type Corporation Status

ONTARIO BUSINESS CORP. ACTIVE

Registered Office Address
5925 AIRPORT RD

MISSISSAUGA
ONTARIO
CANADA L4V 1W1

Mailing Address
149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA M3J 2N1

Number of Directors
Minimum Maximum

00001 00010
Activity Classification

NOT AVAILABLE

Date Report Produced:
Time Report Produced:

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revivat Date
NOT APPLICABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

2005/05/13
10:17:51
1

Incorporation Date

1999/10/18
Jurisdiction

ONTARIO
Former Jurisdiction

NOT APPLICABLE
Amalgamation Ind.

NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date

NOT APPLICABLE
Cancel/Inactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request 1D: 007094103
Transaction ID: 26521190
Category ID: UN/E

Province of Ontario
Ministry of Consumer and Business Services

Companies and Personal Property Security Branch Page:

CORPORATION PROFILE REPORT

Ontario Corp Number

1380023

Corporate Name History
NIAGARA TOURS INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

GEOFFREY
ZALDIN

Date Began
2000/01/01
Designation

DIRECTOR

Corporation Name

NIAGARA TOURS INC.

Effective Date

1999/10/18

NO
NO

Address

149 DOLOMITE DRIVE

TORONTO
ONTARIO
CANADA WM3J 2N1
First Director
NOT APPLICABLE
Officer Type Resident Canadian

Y

Date Report Produced:
Time Report Produced:

2005/05/13
10:17:51
2



Request ID: 007094103 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26521190 Ministry of Consumer and Business Services Time Report Produced: 10:17:51
Category ID: UN/E Companies and Personal Property Security Branch Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1380023 NIAGARA TOURS INC.

Last Document Recorded
Act/Code Description Form Date

CiA CHANGE NOTICE 1 2002/11/28

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch



Request ID: 007096256 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527407 Ministry of Consumer and Business Services Time Report Produced: 15:30:22
Category ID: UN/E Companies and Personal Property Security Branch Page: 1

LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION

Ontario Corporation Number
1444043

CORPORATION NAME
ART IN MOTION CONVERSIONS LTD.

REGISTRATION BUSINESS EXPIRY BUSINESS
DATE NAME DATE ID NUMBER

NO CURRENT BUSINESS NAMES ON FILE!

THE REPORT SETS QUT ALL BUSINESS NAMES REGISTERED OR RENEWED BY THE CORPORATION IN THE PAST 5 YEARS AND
RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. IF MORE DETAILED
INFORMATION IS REQUIRED, YOU MAY REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096255 Province of Ontario Date Report Produced: 2005/05/13
Transaction 1D: 26527406 Ministry of Consumer and Business Services Time Report Produced: 15 30:20
Category ID: UN/E Companies and Personal Property Security Branch Page:

CORPORATION DOCUMENT LIST

Ontario Corporation Number
1444043

Corporation Name
ART IN MOTION CONVERSIONS LTD.

DATE
ACT/CODE DESCRIPTION FORM (YY/MM/DD)
BCA ARTICLES OF AMENDMENT 3 2005/01/18
CIA ANNUAL RETURN 1c 2003/06/29
PAF: ZALDIN, BARB
CIA CHANGE NOTICE 1 2002/11/27
PAF: ZALDIN, BARB
BCA ARTICLES OF INCORPORATION 1 2000/10/06

THIS REPORT SETS OUT ALL DOCUMENTS FOR THE ABOVE CORPORATION WHICH HAVE BEEN FILED ON OR AFTER
1992, AND RECORDED IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF

PRI Tle ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY
SECURITY BRANCH MICROFICH

ALL "PAF" (PERSON AUTHORIZING FILING) INFORMATION IS DISPLAYED EXACTLY AS RECORDED IN ONB!S. WHERE PAF IS
NOT SHOWN AGAINST A DOCUMENT, THE INFORMATION HAS NOT BEEN RECORDED IN THE ONBIS DATABASE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



Request ID: 007096252
Transaction ID: 26527405
Category ID: UN/E

Province of Ontario Date Report Produced: 2005/05/13
Ministry of Consumer and Business Services Time Report Produced: 15:30:21
Companies and Personal Property Security Branch Page: 1

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name Incorporation Date
1444043 ART IN MOTION CONVERSIONS LTD. 2000/10/06
Jurisdiction
ONTARIO
Corporation Type Corporation Status Former Jurisdiction
ONTARIO BUSINESS CORP. NOT APPLICABLE
Registered Office Address Date Amalgamated Amalgamation Ind.
NOT APPLICABLE NOT APPLICABLE
149 DOLOMITE DRIVE
New Amal. Number Notice Date
TORONTO NOT APPLICABLE NOT APPLICABLE
ONTARIO
CANADA M3J 2N1 Letter Date
Mailing Address NOT APPLICABLE
Revival Date Continuation Date
149 DOLOMITE DRIVE
NOT APPLICABLE NOT APPLICABLE
TORONTO Transferred Out Date  Cancel/lnactive Date
ONTARIO
CANADA M3J 2N1 NOT APPLICABLE NOT APPLICABLE
EP Licence Eff.Date EP Licence Term.Date
NOT APPLICABLE NOT APPLICABLE

Activity Classification
NOT AVAILABLE

Number of Directors
Minimum Maximum

00001 00011

Date Commenced
in Ontario

NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 007096252 Province of Ontario Date Report Produced: 2005/05/13
Transaction ID: 26527405 Ministry of Consumer and Business Services Time Report Produced: 15:30:21
Category ID:  UNJE Companies and Personal Property Security Branch Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1444043 ART IN MOTION CONVERSIONS LTD.
Corporate Name History Effective Date

ART IN MOTION CONVERSIONS LTD. 2005/01/18

THE CLASSIC CAR STORE INC. 2000/10/06

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Last Document Recorded

Act/Code Description Form Date

BCA  ARTICLES OF AMENDMENT 3 2005/01/18

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
E ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHD ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON THE COMPANIES AND PERSONAL PROPERTY SECURITY BRANCH MICROFICHE.

The issuance of this report in electronic form is authorized by the Director of Companies and Personal Property Security Branch.



This is Exhibit “G" referred to in the
affidavit of Paul Risebrough swom before me,
this 19" day of May, 2005.

""" Q}mism NER FOR TAKING AFFIDAVITS

aenga M fen~



Geoffrey Zaldin

!
|
.COMPANY NAME

'VIN #

# ‘EXPORTED COUNTRY

1 CONSTRUX ENGINEERING {1 DON'T HAVE ANY VIN'S FOR THIS ONE b

2 'CANADIAN COMPUTER RECYCLERS ;1GCFG15R2X1108241 NO WARRANTY

2 'CANADIAN COMPUTER RECYCLERS {1GCFG15R6X1107996 iNO WARRANTY

2 !CANADIAN COMPUTER RECYCLERS 1GCFG15R6X1108761 :NO WARRANTY

2 {CANADIAN COMPUTER RECYCLERS |1GCFG15R7X1108283 :NO WARRANTY

2 |{CANADIAN COMPUTER RECYCLERS 2GCEK19T9Y1144181 NO WARRANTY

3 |G&C MARKETING SERVICES 1GCFG15R5Y1171805 Apr-00iJAPAN

3 :G&C MARKETING SERVICES - 1GKFK68U51J257799 Aug-01{JAPAN

3 |G&C MARKETING SERVICES 1GCFG15R9Y 1173511 NO WARRANTY

3 :G&C MARKETING SERVICES 1GCFG15R7Y 1169411 NO WARRANTY

3 |G&C MARKETING SERVICES i1GCFG15R1Y1172854 NO WARRANTY

3 !G&C MARKETING SERVICES 1GNFG15R6Y1191939 NO WARRANTY

3 |G&C MARKETING SERVICES 1GNFG15R8Y 1193997 NO WARRANTY

3 |G&C MARKETING SERVICES 1GNDM19X53B104680 NO WARRANTY

3 |G&C MARKETING SERVICES 1GNDM19X738103458 NO WARRANTY

4 INIAGARA TOURS INC 1GKDM19W2YB523530 Mar-00|JAPAN

4 INIAGARA TOURS INC 1GKDM18W4YB523528 Mar-00! JAPAN

4 [NIAGARA TOURS INC 1GKDM19W9YB523475 Apr-00|JAPAN

4 !NIAGARA TOURS INC 1GKDM19WXYB523517 May-00|JAPAN

5 [THE CLASSIC CAR STORE 1GKFK668U32J245118 Jul-02{ JAPAN

5 |THE CLASSIC CAR STORE 1GCDL19XX2B145519 Mar-03 | SWEDEN

5 |THE CLASSIC CAR STORE 3IGNEK13T22G223139 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GNFK16292J275466 NO WARRANTY

5 |THE CLASSIC CAR STORE 3GNFK16252G296834 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GCHK291982E293195 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GNEK13Z72R281834 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GCHK29152E285705 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GCHK29192E294864 NO WARRANTY

5 iTHE CLASSIC CAR STORE 1GCHK29162E295132 NO WARRANTY

5 |THE CLASSIC CAR STORE 1GCHK29112E294602 NO WARRANTY

5 (THE CLASSIC CAR STORE 1GBGG29R621201393 NO WARRANTY

5 [THE CLASSIC CAR STORE 1GCHG35R521237168 NO WARRANTY

6 |CENTURY CONCRETE 3GNEK13T22G292378 Jun-02;NETHERLANDS

6 |CENTURY CONCRETE 1GTHK23182F207331 Aug-02 NETHERLANDS
General Motors Confidential 5/13/2005

Page 1



This is Exhibit “H" referred to in the
affidavit of Paul Risebrough sworn before me,
this 19" day of May, 2005.

A COMMISSIONKER FOR TAKING AFFIDAVITS

&@rﬁﬂ M-Clear



hitp:/lewconsumers.omvic.on.cajpublicsearchjdealer_search.asp

use Netscape Navigator, you need to have version 6. These searches will
not run on Netscape Navigator version 4 browser.

Search Home

SEARCH FOR DEALERS Back to Search Form

If a record interestes you, click on the dealer’s legal name to see a list of Individuals
registered under that particular dealership. If you find duplicate names under different
locations you are looking at a dealership and a branch. All salespeople for both will show
as registered under the head office. If you click on the postal code a new window showing
a map with the dealer’s location will open.

Status Exp. Date Legal Nanmie O/ A Business Name Type Address Phone
TERMINATED CONSTRUX ENGINEERING CORPORATION Retail 149 DOLOMITE DR B 416.410,5396
O/A LEASE 4 LESS TORONTO

ON M3J2V1 CA

[Home] [Parent Page]




ode of Ethics - Microsoft Internet Explorer

OUR CODE OF ETHICS

The Ontario Motor Vehicle Industry Councit (OMVIC) is the self-management

body of Ontario's registered motor vehicle dealers. Our Code of Ethics

applies to our interaction with consumers, employees, suppliers,
competitors, government and all others with whom we have business

relationships. Each OMVIC member embraces the demanding standards

detailed in this Code and agrees to adhere to its language and intent.

Through this Code of Ethics we pledge to:

1 Integrity Conduct our activities with honesty, dignity and
financial responsibility.

2 Disclosure Communicate all material facts, and ensure our
products and services are fully understood.

* 3 Marketing Guard against using any form of misleading

‘ advertising or innuendo in marketing our products and
services.

-4 Accountability  Fulfill all contractual obligations promptly and
completely, and resolve legitimate claims without ;
delay.

$ Compliance Abide by all applicable laws and regulations and never
knowingly do business with those operating outside
these laws.

6 Competition Ensure fair and open competition, and refrain from




This is Exhibit “I" referred to in the
affidavit of Paul Risebrough swom before me,
this 19" day of May, 2005.




o 6.00’7 f

L4 | ; |
industrie Canada Industry Canada
Directeur des Director of Télécopieur-Facsimile
enquétes et Investigation and {819) 953-8546
recherches Research Téléphone-Telephone
(819) 997-1209
Bureaudela Competition Bureau
concurrence —_ .
Place du Portage I Place du Portage I ST T
50 Victoria 50 Victoria Street T - T
Hull, Québec Hull, Québec S = U\
K1A 0C9 K1A 0C9 o T > - [
~ < & b
" -~ T e n i
A ) 22 iggﬂ "_ : - ' _"_,,
‘{ Cas /‘}’\‘ :
Mr. Neil J. Macdonald T NT
Vice President and General Counsel s .
General Motors of Canada Limited ST
1908 Colonel Sam Drive
Oshawa, Ontario
L1H 8P7

Dear Mr. Macdonald:

I am writing 10 formally advise you of the discontinuance of two
inquiries under the Competition Act that were concerned with alleged anti-competitive
conduct by General Motors of Canada Limited in restricting exports of new vehicles.
One was commenced on April 24, 1986 following receipt of an application under
section 7 of the Combines Investigation Act. The other was commenced on

September 12, 1986 following recexpt of an application under section 9 of the
Competition Act.

Pursuant to subsection 22(2) of the Competition Act, the Minister of
Industry Canada has been informed in writing of the discontinuances. If, in the
Minister’s opinion the circumstances warrant, he may, under subsection 22(4) of the
Act, instruct the Director to make further inquiry. I am merely drawing this provision
to your attention ag’ per our usual practice.

ShQuld have any questions in regard to the foregoing, please do not
hesitate to contact my office.

Yours sincerely,

Py - _ /Andg?éqj‘“

I Deputy Director o Invcstxganon
' ST e e T and Research
(Civil Matters Branch)




This is Exhibit “J" referred to in the
affidavit of Paul Risebrough swom before me,
this 19" day of May, 2005.
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CANADIAN VEHICLE MANUFACTURERS’® ASSOCIATION, 170 ATTWELL DRIVE, SUITE 400, ETOBICOKE, ONTARIO, CANADA MBW 525

Telephone 416-364-9333 Fax 416-367-3221

RETAIL DEALER OUTLETS: CVMA and AIAMC ¥ssued March 10, 2005

As of 31 December 2004 Page 1

COMPANY BC AL SA MA ON QU NB NS PE NF CDA
CHRYSLER 51 63 27 22 174 109 15 18 3 6 488
FORD 53 6@ 3 24 167 B9 12 18 2 7 477
FREIGHTLINER 7 7 2 2 20 1 2 1 0 1 53
GENERAL MOTORS 71 88 4 35 266 158 23 25 3 15 723
SATURN SAAR 6 7 2 2 2 17 2 2 1 1 63
INTL TRUCK 8 12 3 2 3 23 6 3 0 2 82
JAGUAR 4 2 1 1 11 4 0 1 0 1 25
LAND ROVER 3 2 1 ] 9 4 0 1 0 1 22
MACK 5 5 4 1 12 5 2 1 0 0 35
KENWORTH 17 7 3 1 15 12 1 1 0 1 58
PETERBILT 4 5 3 2 7 4 2 1 0 ()} 28
STERLING 14 6 3 2 18 16 3 b 1 1 &5
VOLVO 6 2 1 1 B 12 1 1 0 1 43
VOLVO TRUCKS 8 5 2 1 14 10 3 1 D 1 45
WESTERN STAR 6 2 1 % N 3 1 0 1 51
CVMA MFRS' TOTAL 267 286 136 98 BO3 478 75 76 10 33 2268
pMw N 5 3 2 1 17 7 0 1 0 0 358
MINI 3 1 2 1 9 0 1 0 0 20
ACGURA 7 4 2 1 18 12 1 1 0 1 47
HONDA N 1B 6 5 Y 62 7 9 2 4 212
HYUNDAI 17 7 2 2 651 56 7 9 1 5 157
KIA 15 10 3 3 50 48 6 8 1 5 149
MAZDA 20 11 2 5 5 55 ] (1} 1 3 160
MERCEDES-DENZ 9 4 2 1 22 9 1 1 0 1 50
MITSUBISH 5 2 1 19 18 2 0 1 1 51
INFINIT) 5 2 1 1 13 6 ] 1 0 0 29
NISSAN 1 12 3 4 50 47 4 5 1 3 148
PORSCHE 2 2 0 1 3 3 0 0 ] 0 23
SUBARY 17 8 2 1 29 25 4 6 1 1 94
SUZUK ) 10 4 2 1 23 3 3 1 s 2 a3
LEXUS 5 2 2 1 12 5 0 1 0 0 28
TOVOTA . 35 1B B 7 74 67 9 10 2 5 23
AUO 5 2 1 1 16 7 1 1 0 1 35
VOLKSWAGEN 79 3 2 49 45 4 6 1 1 137
AIAMG MFRS' TOTAL 227 116 43 40 576 H09 55 67 12 31 1876
CYNA/AIAMC TOTAL 494 402 179 138 1379 987 130 143 22 70 3544

———

cc: Network Planning Dept.
Ban O'Neil)
Francis Lorusso
Tom McKnown





