Hearing Date and Time: May 5, 2010 at 9:45 a.m. (Eastern Time)
Response Deadline: April 26, 2010 at 4:00 p.m. (Eastern Time)

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

Anthony J. Albanese

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NOTICE OF HEARING
ON DEBTORS’ OBJECTION TO PROOF OF CLAIM NO. 67357
FILED BY NEW UNITED MOTOR MANUFACTURING, INC.

PLEASE TAKE NOTICE that upon the annexed Objection, dated April 1, 2010,
of Motors Liquidation Company (f/k/a General Motors Corporation) and its affiliated debtors, as
debtors in possession (collectively, the “Debtors™), to the allowance of Proof of Claim No.
67357 (the “Claim”) filed by New United Motor Manufacturing, Inc. (“NUMMI”) all as more
fully set forth in the Objection, a hearing will be held before the Honorable Robert E. Gerber,
United States Bankruptcy Judge, in Room 621 of the United States Bankruptcy Court for the
Southern District of New York, One Bowling Green, New York, New York 10004, on May 5,

2010 at 9:45 a.m. (Eastern Time), or as soon thereafter as counsel may be heard.



PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Stipulation must be in writing, shall conform to the Federal Rules of Bankruptcy Procedure and
the Local Rules of the Bankruptcy Court, and shall be filed with the Bankruptcy Court
(a) electronically in accordance with General Order M-242 (which can be found at

www.nysh.uscourts.gov) by registered users of the Bankruptcy Court’s filing system, and (b) by

all other parties in interest, on a 3.5 inch disk, preferably in Portable Document Format (PDF),
WordPerfect, or any other Windows-based word processing format (with a hard copy delivered
directly to Chambers), in accordance with General Order M-182 (which can be found at

www.nysb.uscourts.gov), and served in accordance with General Order M-242, and on (i) Weil,

Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New York, New York
10153 (Attn: Harvey R. Miller, Esq., Stephen Karotkin, Esg., and Joseph H. Smolinsky, Esq.);
(i) the Debtors, c/o Motors Liquidation Company, 500 Renaissance Center, Suite 1400, Detroit,
Michigan 48243 (Attn: Ted Stenger); (iii) General Motors, LLC, 300 Renaissance Center,
Detroit, Michigan 48265 (Attn: Lawrence S. Buonomo, Esq.); (iv) Cadwalader, Wickersham &
Taft LLP, attorneys for the United States Department of the Treasury, One World Financial
Center, New York, New York 10281 (Attn: John J. Rapisardi, Esg.); (v) the United States
Department of the Treasury, 1500 Pennsylvania Avenue NW, Room 2312, Washington, DC
20220 (Attn: Joseph Samarias, Esq.); (vi) Vedder Price, P.C., attorneys for Export Development
Canada, 1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael J. Edelman,
Esg. and Michael L. Schein, Esq.); (vii) Kramer Levin Naftalis & Frankel LLP, attorneys for the
statutory committee of unsecured creditors, 1177 Avenue of the Americas, New York, New York

10036 (Attn: Thomas Moers Mayer, Esg., Amy Caton, Esq., Lauren Macksoud, Esq., and



Jennifer Sharret, Esq.); (xii) the Office of the United States Trustee for the Southern District of
New York, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Diana G.
Adams, Esq.); (xiii) the U.S. Attorney’s Office, S.D.N.Y., 86 Chambers Street, Third Floor,

New York, New York 10007 (Attn: David S. Jones, Esg. and Natalie Kuehler, Esq.); (xiv) the
members of the Official Committee of Unsecured Creditors Holding Asbestos Related Claims;
and (xv) attorneys for New United Motor Manufacturing, Inc., Schnader Harrison Segal & Lewis
LLP, One Montgomery Street, Suite 2200, San Francisco, CA 94104 (Attn: George Kalikman,
Esq.), so as to be received no later than April 26, 2010 at 4:00 p.m. (Eastern Time) (the

“Objection Deadline”).

PLEASE TAKE FURTHER NOTICE that if no objections are timely filed and
served with respect to the Stipulation, the Debtors may, on or after the Objection Deadline,
submit to the Bankruptcy Court an order substantially in the form of the Stipulation, which order
may be entered with no further notice or opportunity to be heard offered to any party.

Dated: New York, New York
April 1, 2010
[s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin

Joseph H. Smolinsky
Anthony J. Albanese

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

DEBTORS’ OBJECTION TO PROOF OF CLAIM
NO. 67357 FILED BY NEW UNITED MOTOR MANUFACTURING, INC.

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

Motors Liquidation Company (f/k/a General Motors Corporation) (“MLC”) and
its affiliated debtors, as debtors in possession (collectively, the “Debtors”) respectfully
represent:

Relief Requested

1. The Debtors file this objection pursuant to section 502 of title 11,
United States Code (the “Bankruptcy Code”), Rule 3007(d) of the Federal Rules of Bankruptcy

Procedure (the “Bankruptcy Rules”), and this Court’s Order Pursuant to Section 502(b)(9) of



the Bankruptcy Code and Bankruptcy Rule 3003(c)(3) Establishing the Deadline for Filing
Proofs of Claim (Including Claims Under Bankruptcy Code Section 503(b)(9)) and Procedures
Relating Thereto and Approving the Form and Manner of Notice Thereof (the “Bar Date
Order”) [Docket No. 4079] seeking entry of an order disallowing and expunging Proof of Claim
No. 67357 (the “Claim”) filed by New United Motor Manufacturing, Inc. (“NUMMI,” or the
“JV Company”). Annexed hereto as Exhibit A is a copy of the Claim.

2. The Debtors have examined the Claim and have attempted to ascertain the
nature and validity of the Claim. Because the Debtors have concluded that the Claim contains no
supportable legal or factual basis, the Debtors request the entry of an order disallowing and
expunging the Claim from the Debtors’ claims register in its entirety.

Jurisdiction

3. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C.
88 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b).

Preliminary Statement

4. NUMMI, an automobile manufacturer and privately held California
corporation, has filed a Proof of Claim seeking to recover $500 million from the Debtors,
essentially alleging that (i) MLC must assume liability for the dissolution of NUMMI’s
operations, and (ii) MLC breached contracts relating to the supply and purchase of automobiles
and component parts. In addition, NUMMI contends that MLC breached fiduciary duties owed
to NUMMI as a controlling shareholder. Because these claims are completely lacking in merit,
the Claim should be disallowed in its entirety and expunged.

5. Founded as a joint venture by Toyota Motor Corporation (“TMC”) and

MLC in 1983, NUMMI has operated as an independent California corporation engaged in the



production of automobiles and component parts for nearly thirty years. Notwithstanding its
separate corporate existence and management, NUMMI now contends that this Court should
disregard NUMMI’s corporate form, pierce NUMMI’s corporate veil and assess MLC, a 50%
shareholder, with 50% of the costs of NUMMI’s dissolution and/or wind-down proceedings, on
the grounds that MLC’s alleged breaches of contract and fiduciary duty caused the anticipated
shutdown of NUMMI’s business. There is no basis in law or fact to hold MLC accountable for
NUMMI’s expected shutdown. Indeed, as of the Petition Date, MLC’s production (consisting
only of the Pontiac Vibe automobile) accounted for approximately 17% of total vehicle
production at NUMMI -- the remainder of NUMMI’s production consisted of TMC cars and
trucks.

6. This Court should also disallow NUMMI’s Claim to the extent it alleges
damages for breach of MLC’s production contracts with NUMMI. The Debtors have not
breached any contract with NUMMI that would entitle NUMMI to recover costs incurred in
connection with the discontinuation of vehicle production at NUMMI’s manufacturing facility
by TMC and MLC. In fact, the terms of the contracts between MLC and NUMMI clearly
establish that MLC was not required to purchase any vehicles from NUMMI, much less
reimburse NUMMI or effectively indemnify NUMMI for costs incurred with the discontinuation
of production of the Pontiac line.

7. NUMMI’s breach of fiduciary duty claim also lacks merit. Although
NUMMI contends that MLC was “a controlling shareholder” and as such, owed NUMMI
fiduciary duties, as set forth above, MLC did not hold a majority of NUMMI’s outstanding
shares. Nor did MLC exercise control over NUMMI’s business and management affairs. In fact,

although MLC and TMC each had the right to directly appoint the same number of directors to



NUMMI’s Board, under the express terms of the Shareholders Agreement, TMC had the right to
appoint NUMMI’s President, who served on the Board as an additional voting member. Thus,
TMC -- and not MLC -- had the power to appoint 5 voting members of NUMMI’s 9-member
Board of Directors. Even if this Court were to conclude that MLC was a controlling shareholder,
however, NUMMI has not alleged the requisite change of control transaction that would
implicate fiduciary obligations by MLC.

8. Finally, the Court should disregard NUMMI’s attempt to avail itself of the
extreme remedy of piercing its own corporate veil. There is no evidence that MLC exclusively
dominated NUMMI such that MLC and NUMMI could not be considered separate entities. To
the contrary, NUMMI operated as an independent California corporation for almost thirty years
and at all times held itself out to its business partners and creditors as a distinct and wholly
separate entity from MLC. Given these facts, this Court should reject NUMMI’s blatant attempt
to avoid its own liabilities, especially where, as here, NUMMI remains in possession of
substantial assets.

NUMMI Proof of Claim

9. On November 24, 2009, NUMMI filed its Claim. See Claim 67357. The
Claim purports to assert claims for (1) breach of contract; (2) implied breach of contract and
similar principles, including “detrimental reliance on express/implied representation,” “implied
contractual indemnity” and “equitable indemnity;” and (3) breach of fiduciary duty. On the basis
of these causes of action, NUMMI asserts that it holds claims against the Debtors in the amount

of approximately $500 million.



Background

A. The Creation of NUMMI and Annual VVehicle Production Prior to the Petition Date

10.  On or about December 23, 1983, MLC and TMC (together, the
“Shareholders”) established NUMMI, a California close corporation headquartered in
Freemont, California, for the purposes of sharing automotive technology and manufacturing
automobiles and component parts for resale by MLC and TMC in the United States. NUMMI
was established as a joint-venture between MLC and TMC, with each owning 50% of the
outstanding capital stock of NUMMI.

11. NUMMI’s manufacturing facility is approximately 53 million square feet
under roof and sits on 378 total acres. As of the commencement of MLC’s chapter 11 case (the
“Petition Date”), NUMMI’s annual vehicle production volume consisted of approximately
230,000 passenger cars and 160,000 light trucks. In particular, NUMMI produced the Pontiac
Vibe for MLC and the Toyota Corolla and Toyota Tacoma Truck for TMC. For calendar years
2008 and 2009, NUMMI’s annual vehicle production allocation between TMC and MLC was
approximately:

e 160,000 Toyota Corollas produced for TMC,;

e 160,000 Toyota Tacoma Trucks produced for TMC; and

e 65,000 Pontiac Vibes produced for MLC.
Thus, approximately 71% of the passenger cars and 100% of the light trucks produced at
NUMMI were allocated to TMC and, in total, MLC’s allocation of vehicles was approximately
17% of the total vehicle production at NUMMI prior to the Petition Date. While NUMMI

produced vehicles primarily for MLC at its founding, for at least the past decade, as market



conditions changed, NUMMI has produced substantially more vehicles for TMC than for the
Debtors.

B. The Documents Referenced in NUMMI’s Claim

12. Although NUMMI references no less than ten “contracts” in its Claim,
none of these agreements require MLC to purchase any specific or minimum amount of Products
manufactured by NUMMI, nor do they support any claim for indemnification by MLC as a 50%
shareholder. Indeed, only five documents are even arguably relevant to claims asserted therein:
the Shareholders Agreement, the Subscription Agreement, the Vehicle Supply Agreement, the
Component Supply Agreement and the Memorandum of Understanding Regarding Vehicle
Production (all as defined below). As set forth below and in the Argument, each of these five
documents shows that the Claim is entirely lacking in any legal or factual basis.*

1. Shareholders Agreement

13.  On February 21, 1984, MLC, TMC and NUMMI entered into a

Shareholders Agreement (as amended, the “Shareholders Agreement”), relating to the

L NUMMI also references and relies upon certain other agreements to substantiate its Claim, including the:

(1) Product Responsibility Agreement (the “PRA”), dated as of February 21, 1984, attached hereto as Exhibit C,
(2) Service Parts Supply Agreement (the “SPA”), dated as of June 17, 2008 attached hereto at Exhibit D,

(3) Service Parts Purchase Manual (the “SPM?”), dated as of June 17, 2008 attached hereto as Exhibit E, (4) 1984
Memorandum on Technical Assistance (the “Technical Assistance MOU”), attached hereto as Exhibit F; and

(5) Memorandum of Understanding Regarding Tooling Costs (“Tooling MOU”), dated as of November 7, 1994
attached hereto as Exhibit G. However, the first four of these agreements (the PRA, the SPA, the SPM and the
Technical Assistance MOU) were all assumed and assigned to New GM in accordance with the procedures
approved in the Court’s Order entered on July 5, 2009, (i) Authorizing Sale of Assets Pursuant to the MSPA (the
“363 Transaction™), (ii) Authorizing Assumption and Assignment of Certain Executory Contracts and Unexpired
Leases in connection with the Sale and (iii) Granting Related Relief (the “Sale Order”) [Docket No. 2968].
Accordingly, obligations, if any, due under these agreements have either been cured by New GM or are now
obligations of New GM as the counterparty to such agreements. Thus, these agreements cannot serve as a basis for
any claim by NUMMI and are not substantively addressed herein. With respect to the Tooling MOU, as is evident
from the face of the documents, it is nothing more than unsigned notes and correspondence between TMC, NUMMI
and MLC. With respect to the Technical Assistance MOU, NUMMI is not even a party to the agreement. As such,
neither the Tooling MOU nor the Technical Assistance MOU is an executed and binding agreement between MLC
and NUMMI, cannot give rise to any contractual obligations and is therefore also not substantially addressed herein.



management and governance of NUMMI, which is annexed hereto as Exhibit B. The
Shareholders Agreement specifically states that NUMMI has a “separate and distinct existence
from each of its Shareholders” (Ex. B at 1) and that except for each of the Shareholder’s initial
contributions made pursuant to a separate Subscription Agreement (as defined below), NUMMI
would fund its own working capital requirements and “be responsible for the payment of all of
its own expenses.” (Ex. B at 88 4.2; 4.3). Since its inception and in accordance with the
Shareholders Agreement, NUMMI has observed all corporate formalities and operated and held
itself out to creditors and business partners as a distinct legal entity from MLC.

14.  With respect to the corporate governance of NUMMI, the Shareholders
Agreement further provides that MLC and TMC would elect or designate an equal number of
directors on the board of directors of NUMMI (the “Board”), but that the President of NUMMI,
also a voting Board member, would be designated by TMC and serve “at the pleasure of a
majority of the [TMC] Directors.” (Ex. B at 88 3.5; 4.3). Accordingly, because the President
was selected by TMC and also served as a voting Board member, TMC had the power to control
a majority of the Board.? Additionally, the Shareholders Agreement provides that all other
officers of NUMMI are selected by the TMC designated President (after consultation with the
Board) and “serve at the pleasure of the President.” (Ex. B at 83.5). Thus, TMC had both the
power to exercise majority control of the Board and to select all of NUMMI’s officers.

2. The Subscription Agreement

15. In connection with entering into a Shareholders Agreement, MLC, TMC
and NUMMI entered into a Subscription Agreement, dated February 21, 1984 (as amended, the

“Subscription Agreement”), to provide for the funding and capitalization of NUMMI. The

2 In August 2009, each of the MLC designated directors resigned and were replaced by non-MLC designees.



Subscription Agreement is attached hereto as Exhibit H. Pursuant to the Subscription
Agreement, MLC and TMC each initially contributed assets valued at approximately
$100 million to fund NUMMI: (i) MLC contributed the Freemont, California manufacturing
facility and adjacent land valued in the Subscription Agreement at $89 million in 1984° and
$11 million in cash, and (ii) TMC contributed $100 million in cash. (Ex. H at 88 1.1; 2.2-3.2).
16. The Shareholders amended the Subscription Agreement on December 15,
1989 to provide for an additional $30 million cash contribution from each of MLC and TMC,
and again amended the Subscription Agreement on December 1, 1992, to provide for an
additional $25 million in cash contribution from each of MLC and TMC. (Ex. H Amendment at
1-2; Ex. H Second Amendment at 1-2.). In accordance with its limited obligations under the
Subscription Agreement, MLC has made all required contributions and discharged all of its
duties and responsibilities required under the Subscription Agreement and amendments related
thereto.

3. The Vehicle Supply Agreement, the Component Supply Agreement
and the Production MOU

17. In connection with entering into the Shareholders Agreement and
Subscription Agreement, TMC, MLC and NUMMI also entered into other separate agreements
and memoranda of understanding relating to automobile and component parts production,
including the (1) Vehicle Supply Agreement (the “VSA”), dated February 21, 1984 attached

hereto as Exhibit I; (2) Component Supply Agreement (“CSA”), dated as of October 24, 1998

3 According to recent press reports, the Alameda County Assessor provided three different assessments in 2009 that
totaled $1.07 billion for the land, equipment and buildings initially contributed by MLC to NUMMI pursuant to the
Subscription Agreement. See Katherine Conrad, Real estate developers peg NUMMI a ‘once-in-a-lifetime
opportunity’, March 19, 2010, http://sanjose.bizjournas.com/sanjose/stories/
2010/03/22/story5.html?b=1269230400"3062481&page=1 (last visited April 1, 2010).



attached hereto as Exhibit J; and (3) Memorandum of Understanding Regarding Vehicle
Production (“Production MOU?”), dated as of March 22, 2006 attached hereto as Exhibit K.

18. The VSA outlines the framework for the supply and purchase of vehicles
and component equipment (collectively, the “Products”) manufactured at NUMMI. Although
the VSA sets forth certain aspirations and market expectations between the parties regarding
production demand for the Products, it does not provide for a commitment or requirement from
MLC to purchase any minimum number of Products from NUMMI. Rather, the VSA
specifically states that “market demand for the Products that can be generated in the areas in
which [MLC] expects to sell them will govern the purchase commitments of the parties as to all
Products.” (Ex. | at § 4.16).

19. In fact, under the VSA, all purchase commitments by MLC of NUMMI
Products were governed by separate individual sales contracts, which were negotiated on an
ongoing basis based on fluctuating market demand for the Products. To this end, the VSA states
that “each purchase and sale transaction between the JV Company and [MLC] relating to the
Products shall be governed by an individual sales contract, it being agreed within that context
that the JV Company has no obligation to supply and [MLC] has no obligation to purchase any
Products until the parties enter into such a contract.” (Ex. | at § 4.2) (emphasis added).

20. Moreover, the VSA provides that “[a]ny delay in or failure of the
performance of any party...shall be excused if and to the extent caused by occurrences beyond
such party’s control, including, but not limited to, . . . discontinuance or curtailment of the
manufacture of the Products ordered.” (Ex. I at 8 6.1). As discussed in more detail below, the
Pontiac brand, which was the only line of MLC vehicles manufactured at NUMMI prior to the

Petition Date, was discontinued after the Debtors and the United States Government (the



“Federal Government”) and Export Development Canada (“EDC”, and together with the
Federal Government, the “Government Lenders”) -- the Debtors’ lenders of last resort --
determined that MLC needed to phase out Pontiac and its other non-core brands as a central
component of its comprehensive business reorganization.

21. The CSA sets forth certain agreements governing the provision of
component parts by MLC to be utilized by NUMMI in their production of GM vehicles. Similar
to the VSA, the CSA does not require MLC to provide any minimum amount of components to
NUMMI. Rather, the CSA provides that “if agreed to by NUMMI and [MLC],” components
shall be supplied to NUMMI to enable NUMMI to manufacture vehicles for MLC (Ex. J at
8 3.1). The CSA further provides that “[t]he specific terms of sale and delivery of components
supplied by [MLC] to NUMMI, including without limitation price, payment, scheduling, product
change, quality assurance, shipping and transportation terms and procedures, shall be agreed to
by [MLC] and NUMMI in separate documents.” (Ex. J at § 3.2).

22, In addition, the CSA provides that component prices would be
“reviewed semiannually,” that “new prices will be determined by negotiation between [MLC]
and NUMMI” and that no party shall be liable under the CSA for “incidental, special or
consequential damages” related to the CSA. (Ex. J at 88 3.2(b); 5.2). Most importantly for
purposes of this Objection, the CSA was not an agreement under which NUMM I generated any
revenue or profits. In fact, it was just the opposite: the CSA was an agreement by which
NUMMI purchased component parts from MLC to manufacture its vehicles.

23.  The Production MOU relates to the production and pricing of Pontiac
Vibes and Toyota Corollas to be manufactured at NUMMI from January 2008 through

December 2012. Just as with the VSA and CSA, the Production MOU sets forth certain
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aspirations and market expectations for the demand of these vehicles, but does not provide
for a commitment by MLC to purchase any minimum number of vehicles from NUMMI.

24. To this end, the MOU specifically states that “[MLC] will have a right to,
but not an obligation to, purchase the Products [vehicles] from NUMMI” (Ex. K at 88 1(3); (6))
(emphasis added). In addition, as further evidence that the Production MOU was contingent on
uncertain market demands and fluctuations, the parties also agreed to “annually review all of the
contents described in the [Production MOU]” because “changes in the market conditions for the
Products might make the Memorandum of Understanding inconsistent with the continued
viability of NUMMI and the profitability on sales of the Products.” (Ex. K at §7).

25. None of the agreements discussed above and relied upon by NUMMI to
substantiate their Claim require MLC to purchase any specific or minimum amount of Products
manufactured by NUMMI, nor do they give rise to any liabilities on behalf of MLC as a 50%
shareholder in NUMMI. Accordingly, as discussed below, the Claim contains no supportable
legal or factual basis and should be expunged and disallowed in its entirety.

C. Events Leading to These Chapter 11 Cases and the Phase Out of the Pontiac Brand

26.  The events leading up to the bankruptcy filing of MLC have been
described at length in the Affidavit of Frederick A. Henderson Pursuant to Local Bankruptcy
Rule 1007-2 (the “Henderson Affidavit”) [Docket No. 21], and in countless other pleadings
filed in these chapter 11 cases by the Debtors and various other parties in interest. By now, the
Court and all parties in interest are intimately familiar with, among other things, the global
economic crisis and drastic decline in market demand for MLC vehicles that led to the
commencement of these chapter 11 cases. (See Henderson Affidavit at 1 9-14; 30-47).

Therefore, they will not be repeated at length here. However, for the purposes of this Objection,
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it is important to reiterate some of the key events that took place prior to the Petition Date,
especially as they relate to MLC’s decision, upon consultation with the Government Lenders,
to discontinue the Pontiac brand as part of MLC’s comprehensive business restructuring.
(See Henderson Affidavit at 1113; 49-64).

27. From January, 2008 to January, 2009, the seasonally adjusted annualized
sales rate of new vehicles sold in the United States declined from 15.6 million vehicles to
9.8 million vehicles, representing a 37% decline. (See Henderson Affidavit at 111). On or
around November 3, 2008, MLC publicly announced that its sales for October had plunged 45%
from the same month the year before, and that it might run out of cash by the end of the year
without help from the Federal Government. See Kate Linebaugh, U.S. Auto Sales Plunged in
October, November 4, 2008, http://online.wsj.com/article/SB122573166905093595.html (last
visited April 1, 2010); Jeffrey Green, GM Says it May Run Out of Operating Cash This Year,
November 7, 2008,
http://www.bloomberg.com/apps/news?pid=20601103&sid=aPt0113gTIUs&refer=news (last
visited April 1, 2010).

28.  With respect to the Pontiac brand (and the Vibe in particular), sales had
been seriously deteriorating for almost a decade and were trending even lower prior to the
Petition Date. Between 1999 and 2008, the amount of Pontiac cars sold in the U.S. decreased
from 552,350 to 246,659, an astounding 55.3 percent drop in annual Pontiac vehicles sold.
Specifically, with respect to the Vibe, from 2005 through the first half of 2009, the annual
amount of Vibe sales decreased from 64,271 Vibes sold in 2005 to 46,551 Vibes sold in 2008,
representing an approximate 28% drop. More importantly, the Vibe continually had negative

margins and lost money for MLC.
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29.  As MLC vehicle sales continued to plunge and the global economic crisis
deepened, MLC was compelled to seek financial assistance from the Federal Government in
November of 2008. (See Henderson Affidavit at 1913; 48-66). The Federal Government
understood the draconian consequences of a failure and of an MLC collapse. (Id.) The Federal
Government also recognized the likelihood of systemic failure throughout the domestic
automotive industry and the significant harm to the overall U.S. economy from the loss of
hundreds of thousands of jobs and the sequential shutdown of hundreds of ancillary businesses if
MLC were compelled to cease operations. (Id.) Therefore, the Federal Government, in late
December 2008, provided the necessary financing to temporarily sustain MLC’s operations.

(1d)

30.  The Federal Government, however, provided such financing on the
express condition that MLC develop comprehensive business viability plans that would
fundamentally transform MLC (operationally and financially) into a viable and profitable vehicle
manufacturer capable of meeting the competitive and environmental challenges of the 21st
century. (See Henderson Affidavit at 1113; 49-64). In connection with the continued receipt of
aide from the Federal Government, MLC was required, among other things, to reduce or
eliminate costly and unprofitable brands, nameplates and retail outlets. (Id.) In particular,

MLC knew that satisfaction of the Federal Government would require that it focus on continuing
to build its core brands (i.e., Chevrolet, Cadillac, Buick, and GMC), while phasing out or
dramatically transforming all of its other brands. (See Henderson Affidavit at §]13; 49-64).

On December 2, 2008, in need of continuing government aide, MLC publicly announced that it
was considering eliminating numerous brands, including Pontiac. See GM’s Restructuring Plan

for Long Term Viability, December 2, 2008, available at
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http://online.wsj.com/public/resources/documents/gm_restructuring_plan120208.pdf (last visited
April 1, 2010).

31. On April 27, 2009, MLC, after extensive consultation with President
Obama’s Auto Task Force, publicly announced that the Pontiac brand would be phased out by
the end of 2010. See Chris Isidore, GM Goes For Broke, April 27, 2009,
http://money.cnn.com/2009/04/27/news/companies/gm_announcement/ (last visited April 1,
2010). The consolidation of 8 MLC brands to 4 brands was deemed critical to the future survival
of MLC and was a key element of the Federal Government’s continuing support of MLC’s
restructuring and the 363 Transaction.

D. MLC’s Attempt to Continue Alternative Production at NUMMI

32.  Approximately one month after publicly announcing that the Pontiac
brand would be phased out as part of MLC’s restructuring, MLC informed NUMMI, on May 21,
2009, that it was discontinuing production of the Pontiac Vibe at NUMMI. MLC further
informed NUMMI that it was in discussions with TMC regarding a possible replacement vehicle
to be produced at NUMMI’s facility.

33.  OnJune 12, 2009, at a NUMMI Board meeting, MLC provided NUMMI
and TMC with an extensive overview of the bankruptcy timeline and the planned phase-out of
the Pontiac brand. While MLC did not believe it had any contractual requirements to do so,
MLC also attempted to soften the impact of its decision on NUMMI in light of NUMMI’s
importance to the local economy in which it was situated. Therefore, at this meeting, MLC
expressed its willingness to continue discussions with the parties regarding a replacement vehicle
to be produced at NUMMI after the Pontiac Vibe was phased out. Throughout the month of

June, MLC continued these discussions with NUMMI and TMC and made a good faith effort to
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provide, on commercially reasonable terms, a replacement vehicle to be manufactured at
NUMMI, including re-badging the TMC Tacoma as a Chevy light truck, or shifting the Pontiac
Vibe to an alternative brand. TMC and NUMMI, however, demanded unrealistic transfer pricing
that would have made the production of any new vehicle unprofitable for MLC. Consequently,
MLC was not able to reach a deal with TMC and NUMMI to continue manufacturing vehicles
and informed NUMMI at the end of June that the last day of Vibe production would be
August 17, 2009.

34.  After the parties were unable to agree on terms regarding the production of
an alternative vehicle to the Pontiac Vibe, MLC informed NUMMI, on or about June 29, 2009,
that the purchaser of MLC’s assets did not intend to acquire MLC’s 50% shareholder interest in
NUMMI as part of the 363 Transaction. On or about August 13, 2009, all New GM employees
serving as directors on NUMMI’s Board tendered their resignation letters to NUMMI President
and Chairman of the Board Kunihiko Ogura.

35.  On orabout August 27, 2009, TMC informed NUMMI that it also planned

to discontinue production of all vehicles at NUMMI as of March 31, 2010.

Argument

A. The Claim Should Be Disallowed in Its Entirety Because
NUMMI Has Failed to State a Claim

36.  The Court should expunge NUMMI’s Claim because it fails to state
plausible claims on which relief may be granted. Dismissal of a proof of claim under 11 U.S.C.
8 502(c) is equivalent to dismissing a claim under Fed. R. Civ. P. 12(b)(6) for failure to state a

claim on which relief can be granted. See Flake v. Alper Holdings USA, Inc. (In re Alper
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Holdings USA, Inc.), 398 B.R. 736, 748 (S.D.N.Y. 2008) (affirming bankruptcy court’s dismissal
of proof of claim for failure to state a plausible claim on which relief may be granted).

37. A plaintiff must plead more than the possibility of relief to survive a
motion to dismiss. Hayden v. Paterson, 594 F.3d 150, 161 (2d Cir. 2010) (applying New York
law) (citing Ashcroft v. Igbal, 129 S. Ct. 1937, 1949 (2009)). As the Supreme Court has recently
made clear: “[t]hreadbare recitals of the elements of a cause of action, supported by mere
conclusory statements” are insufficient to survive a motion to dismiss. Ashcroft v. Igbal, 129 S.
Ct. 1937, 1949 (2009). Rather, “[i]n order to withstand a motion to dismiss, a complaint must
plead ‘enough facts to state a claim for relief that is plausible on its face.”” Patane v. Clark,

508 F.3d 106, 111-12 (2d Cir. 2007) (quoting Bell Atlantic Corp. v. Twombly, 550 U.S. 544, 570
(2007)). A claim is facially plausible “when the plaintiff pleads factual content that allows the
court to draw the reasonable inference that the defendant is liable for the misconduct alleged.”
Igbal, 129 S. Ct. at 1949.

38. In ruling on a motion to dismiss, the Southern District of New York
applies a two-part analysis. “First, the court should begin by ‘identifying pleadings that, because
they are no more than [legal] conclusions, are not entitled to the assumption of the truth.”” In re
M. Fabrikant & Sons, Inc., 2009 WL 3806683, at *11 (Bankr. S.D.N.Y. Nov. 10, 2009) (citing
Igbal, 129 S. Ct. at 1950). Second, the court should “give all ‘well-pleaded factual allegations’
an assumption of veracity and determine whether, together, they plausibly give rise to an
entitlement of relief.” 1d. (quoting Igbal, 129 S. Ct. at 1950). The Claim here fails to meet this

standard, and this Court should disallow it in its entirety.
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1. NUMMI Has Failed to State a Claim For Breach of Express Contract

39.  This Court should disallow NUMMI’s Claim based on breach of contract
because the Debtors have not breached any contract with NUMMI that entitles NUMMI to
recover various costs relating to the discontinuation of the Pontiac Vibe* and the “wind-down
process expected to occur” in connection with NUMMI’s dissolution and end of production.”
Indeed, the express terms of agreements entered into between and among NUMMI, TMC and
MLC establish that NUMMI is not entitled to the relief sought. Accordingly, the Claim should
be disallowed in its entirety and expunged.

40. In addition, NUMMI failed to allege the requisite factual allegations to
establish its right to relief based on breach of contract, which alone is fatal to NUMMI’s Claim.
In its Claim, NUMMI provides a list of ten “contracts” between and/or among MLC, TMC
and/or NUMMI.® NUMMI does not, however, identify or quote a single contractual provision in
any of the ten contracts allegedly breached by the Debtors. Instead, NUMMI avers generally
that the contracts obligate the Debtors to, inter alia: (1) “purchase minimum quantities of
vehicles and parts from NUMMI,” (2) “pay the costs incurred by NUMMI as a result of a
decision to cancel orders or discontinue production of vehicles,” and (3) “purchase tooling and
other infrastructure used in the production of vehicles and parts from NUMMI in the event

production of vehicles and parts for the Debtor[s] terminates.” Claim at 2.

* The Pontiac Vibe-related claims include claims for: (1) capital expenditures (2) the cost of raw materials rendered
obsolete, and (3) obligations due to NUMMI suppliers based on Vibe specific claims.

® The “wind-down claims” include claims for: (1) employee obligations that NUMM I will incur in connection with
its expected wind-down (including NUMMI’s health insurance, workers’ compensation and pension obligations),
(2) lease termination costs, (3) product liability costs, (4) environmental site preparation and remediation and

(5) estimated post-production operational and wind-down costs.

® At least five of the documents cited have no bearing on the Claim whatsoever. See, e.g., discussion supra 12,
n.1. In addition, four of the agreements were assumed and assigned to New GM. Id.
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41. To state a claim for breach of contract under California law,” a plaintiff
must plead: (1) the existence of the contract, (2) plaintiff’s performance, (3) defendant’s breach
and (4) damages resulting therefrom. See McDonald v. John P. Scripps Newspaper, 210 Cal.
App. 3d 100, 104 (Cal. Ct. App. 1989). In particular, with respect to pleading the existence of a
contract, a plaintiff must identify the contract terms that were allegedly breached. See, e.g.,
Progressive West Ins. Co. v. Dallo, 2008 WL 413752 (S.D. Cal. Feb. 14, 2008) (dismissing
counterclaim for breach of contract for failing to plead provision of the contract supporting the
claim); Parrish v. Nat’| Football League Players Ass’n, 534 F. Supp. 2d 1081, 1096 (N.D. Cal.
2007) (dismissing breach of contract claim where plaintiffs failed to allege which contract
provision was breached). NUMMI ignores this fundamental requirement.

42.  As set forth below, because the Debtors were not required to purchase any
vehicles from NUMMI, much less pay NUMMI for costs incurred as a result of the
discontinuation of the Pontiac Vibe, NUMMI’s breach of contract claims lack merit. Notably,
there is not a single contractual provision in the VSA -- or in any other agreement between
and/or among TMC, NUMMI and MLC -- that requires the Debtors to reimburse NUMMI for
capital expenditures, sunk costs or supplier claims in connection with the discontinuation of the
Pontiac Vibe, or to contribute to the costs of winding up NUMMI’s operations. This Court
should not accept NUMMI’s invitation to rewrite the parties’ contractual obligations.

43.  The express terms of the VSA, the governing agreement with respect to

the parties’ purchase and sale obligations, make clear that the Debtors have no purchase

" The vsA provides that the “Agreement shall be construed and enforced in accordance with and governed by the
laws of the State of California, without giving effect to the principles of choice of law thereof. Ex. | at § 7.6. The
other agreements contain similar provisions. See also, e.g., Ex. Jat § 5.8; Ex. B at § 10.6; Ex. H at § 4.6.
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obligations. Section 4.1 of the VSA, entitled “General Understanding” sets forth the principles

that applied to purchase and sale agreements between NUMMI and MLC:

4.1 General Understanding: (a) The general principles
contained in this Section 4.1 will apply to supply and purchase
arrangements under this Agreement.

(b) The parties hereto are establishing supply and purchase
arrangements under which [NUMMI] shall supply and [MLC]
shall purchase the Product on a continuous and stable basis. It is
acknowledged that [NUMMI] is making substantial amounts of
capital expenditures in its facilities relying on [MLC’s] present
projection that market demand for the vehicles will exceed 200,000
units per annum. However, it is further acknowledged that
market demand for the Products that can be generated in the
area in which [MLC] expects to sell them will govern the
purchase commitments of the parties as to all products.

(Ex. 1) (emphasis added). Accordingly, although MLC “projected” that market demand would
exceed 200,000 vehicles on an annual basis, the parties expressly agreed that market demand for
the products would govern MLC’s purchasing obligations with respect to all products.

44.  The VSA further provides that each purchase and sale transaction between
the parties was to be governed by an individual sales contract. Absent such a contract, MLC had
no obligation to purchase any vehicles from NUMMI:

4.2 Individual Sales Contracts: (a) Within the general
principles set forth in Section 4.1 hereof, each purchase and sale
transaction between [NUMMI] and [MLC] relating to the Products
shall be governed by an individual sales contract, it being agreed
within that context that [NUMMI] has no obligation to supply and
[MLC] has no obligation to purchase any Products until the
parties enter such a contract. The terms of this agreement (insofar
as applicable) shall apply to each such sales contract.

(Ex. ) (emphasis added). Here, NUMMI has failed to allege the existence of an individual sales
contract governing the purchase and sale of the Pontiac Vibe. Thus, NUMMI cannot establish

that MLC had any purchase obligations relating to the Pontiac Vibe whatsoever.
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45, The VSA also provides that in the event of the discontinuation of the
manufacture of the Products ordered, any failure of performance is excused:

6.1 Force Majeure. Any delay in or failure of the performance
of any party hereunder shall be excused if and to the extent caused
by occurrences beyond such parties control, including, but not
limited to, acts of God; fire or flood; war; governmental
regulations, policies or actions; closure of foreign exchange
markets; any labor, material, transportation or utility shortage or
curtailment; discontinuation or curtailment of the manufacture of
the Products ordered; or any labor trouble in the manufacturing
plants of [NUMMI] in Fremont, California or any of its suppliers.

(Ex. 1) (emphasis added). Accordingly, to the extent that the Court finds that NUMMI and MLC
were operating under an individual sales contract requiring MLC to purchase the Vibe from
NUMMI for an indefinite period or in perpetuity -- which NUMMI has not alleged in its Claim
and MLC does not concede -- any performance by MLC was excused in its entirety because of
the discontinuation of the manufacture of all Pontiac vehicles.

46.  Similarly, the CSA does not require MLC to provide any minimum
amount of components to NUMMI:

3.1  Supply and Purchase: Subject to the terms of this

Agreement, if agreed to by NUMMI and [MLC], [MLC] shall

supply components to NUMMI to enable NUMMI to meet its

obligations to manufacture Vehicle and Optional Equipment and

otherwise to satisfy its obligations pursuant to the terms of the
Vehicle Agreement.

(Ex. J) (emphasis added). Much like VSA, the CSA also called for the “specific terms of sale
and delivery of Components supplied by MLC to NUMMI to be “agreed to by [MLC] and
NUMMI in separate documents.” (Ex. J at 8 3.2). And although NUMMI points to this
agreement to support its purported breach of contract claims against MLC, the CSA, in fact, was

the operative agreement governing NUMMI’s purchase of parts from MLC. It is therefore
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inconceivable how it could possibly support NUMMI’s claim for breach of express contract
relating to MLC’s discontinuance of production.

47. The Production MOU further contradicts any notion that the Debtors were
obligated to purchase vehicles from NUMMI. Although it recites the parties’ “basic
understanding . . . regarding the production and pricing of new car models to be produced at
NUMMI,” including the Pontiac Vibe, the Production MOU does not require MLC to purchase
any vehicles from NUMMI. Under the express terms of the Production MOU, although MLC
had a right to purchase at least 65,000 Vibe vehicles from NUMMI, it was not obligated to do so:

3 The parties understand that, assuming that 225,000 units of

the Products are scheduled to be produced in a year, the Products

will be allocated between TMC and [MLC] under the following

formula, where each of TMC and [MLC] will have a right to, but
not an obligation to, purchase the products from NUMMI.

TMC Corolla at least 160,000 (71.11%)
GMC Vibe at least 65,000 (28.89%)

(Ex. K at § 1(3)). The Production MOU also provides that the parties were to conduct an
annual review to determine its feasibility going forward, because any market changes
“might make the [MOUJ] inconsistent with the continued viability of NUMMI and the
profitability on sales of the Products.” (Ex. K at 8 7).

2. NUMMI Has Failed to State a Claim for Breach of Express Indemnity

48. NUMMI also has failed to state a claim against MLC for breach of an
express indemnity agreement. NUMMI does not identify any express indemnity agreement
between MLC and NUMMI. Instead, NUMMI contends that certain contracts “acknowledge
that NUMMI will incur tooling, labor, and other infrastructure costs,” which “imply an

obligation by the Debtor to indemnify NUMMI for any costs resulting from cessation of
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production.” Claim at 3. Express indemnity agreements must be in writing and signed to be
enforceable under California law. See Lockheed Missiles & Space Co. v. Gilmore Indus., Inc.,
135 Cal. App. 3d 556, 559 (Cal. App. 1982); see also Solano Concrete Co. v. Lund Constr. Co.,
64 Cal. App. 3d 572, 575 (Cal. App. 1976). Here, NUMMI does not (because it cannot) cite any
provision of any agreement that it has signed with MLC that requires MLC to provide
indemnification of any kind, including, but not limited to, costs incurred in connection with
MLC’s discontinuation of the Pontiac Vibe. Accordingly, to the extent it relies on a legally
sufficient claim for breach of an express indemnity, the Claim should be disallowed.

3. NUMMI Has Failed to State a Claim for Breach of Implied Contract

49.  The Claim also should be disallowed because it fails to state a claim for
breach of an implied contract. Throughout its Claim, NUMMI alleges that MLC “made other
oral and written representations,” including a representation to “order the NUMMI produced
Pontiac Vibe through 2012” in connection with the Production MOU. Because of the long-
standing rule that there can be no claim for breach of implied contract where the subject matter is
governed by an express contract, these claims fail as a matter of law. Even if, however, this
Court were to conclude that the parties’ express agreements do not serve as a bar to a claim for
breach of implied contract, NUMMI has failed to allege sufficient facts from which this Court
could conclude that there was an implied agreement between the parties.

50. A claim for breach of an implied contract is barred when an express
contract on the same subject exists. See Berkla v. Corel Corp., 302 F.3d 909, 918 (9th Cir. 2002)
(“There cannot be a valid express contract and an implied contract, each embracing the same
subject, existing at the same time.”) (quotations omitted); Crain v. Burroughs Corp., 560 F.

Supp. 849, 852 (C.D. Cal. 1983) (“There cannot be a valid express contract and also a
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contradictory implied contract embracing the same subject matter.”). To read a performance
obligation in the absence of a contract would be completely inconsistent with the parties’ express
agreement that their purchase and sale obligations would be governed by individual sales
contracts. See Wagner v. Glendale Adventist Med. Ctr., 216 Cal. App. 3d 1379, 1393 (Cal. Ct.
App. 1989) (holding that there can be no implied contractual term completely at variance with an
express term of a contract). Here, the parties agreed that individual sales contracts were to
govern the parties’ respective purchase and sale obligations. In addition, other agreements
provided that the Debtors’ purchases, if any, would be tied to market demand and that any failure
of performance -- if performance was, in fact, required -- was excused to the extent caused by the
discontinuation of the manufacture of the products ordered.

51. Finally, to state a claim for implied breach of contract, a plaintiff “must
allege facts from which the court could infer there was an agreement between the parties.”
Sweet v. Bridge Base, Inc., 2009 WL 1514443, at *4 (E.D. Cal. May 28, 2009) (dismissing
implied breach of contract claim under California law). Here, rather than supporting its claim
with any facts that would support its contention that the Debtors have breached an implied
contract to reimburse NUMMI for reliance-based costs and other indemnification obligations,
NUMMI alleges that “NUMMI incurred costs and expenses” . . . “in reliance upon the Debtors’
representations to NUMMI that the Debtor would order the NUMMI-produced Pontiac Vibe
through 2012.” Claim at 3. NUMMI fails, however, to provide any facts to support this
allegation beyond the existence of the Production MOU. Accordingly, NUMMI’s breach of

implied contract claim is barred and should be disallowed.
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4. NUMMI Has Failed to State a Claim for Implied or Equitable Indemnity

52. NUMMI also purports to assert claims for implied contractual and
equitable indemnity. According to NUMMI, because certain contracts “acknowledge” that
NUMMI will incur costs in connection with manufacturing vehicles, those contracts “imply an
obligation by the Debtor to indemnify NUMMI” for, inter alia, “costs resulting from the early
cessation of production” as well as “environmental remediation costs.” Claim at 3. The
California Supreme Court has explained that an implied contractual indemnity claim is a claim
“based on contractual language not specifically dealing with indemnification.” Bay Dev., Ltd. v.
The Superior Court of San Diego County (Home Capital Corp.), 50 Cal. 3d 1012, 1029 (Cal.
1990) (internal citation omitted). Where, as here, NUMMI does not allege -- nor could they --
that the relevant agreements contain any express provision to indemnify, this Court must
determine whether there is a basis for an implied contractual indemnity claim based on other
contractual language. Because NUMMI has failed to allege an underlying breach of contact,
however, its claim for breach of implied contract must fail.

53.  Although implied contractual indemnity may arise from contracts that are
silent as to indemnification, “[t]he right to implied contractual indemnity is predicated [on] the
indemnitor’s breach of contract.” Sehulster Tunnels/Pre-Con v. Traylor Brothers, Inc./Obayashi
Corp., 111 Cal. App. 4th 1328, 1350 (Cal. App. 2003) (citing West v. Superior Court, 27 Cal.
App. 4th 1625, 1633 (1994)). As shown throughout this Objection, because NUMMI has failed
to plead any underlying breach of contract in connection with the discontinuation of the Pontiac

Vibe, NUMMI’s claims for implied contractual and equitable indemnity must fail 2

8 Although NUMMI purports to assert separate claims for contractual and equitable indemnity, implied contractual
indemnity is simply a form of equitable indemnity. See id.
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54, NUMMI’s implied contractual indemnification claims also should be
rejected because the equities of the case do not merit any sort of equitable recovery outside of the
contracts entered into by NUMMI and MLC. In considering NUMMI’s implied and equitable
indemnification claims, this Court should consider “the equities of the particular case” in
determining whether to apply the doctrine. Bay Development, 50 Cal. 3d at 1029 (citing E. L.
White, Inc. v. City of Huntington Beach, 21 Cal. 3d 497, 506-507 (Cal. Sup. Ct. 1978)). The
application of equitable indemnity “is not available where it would operate against public
policy.” Western Steamship Lines, Inc. v. San Pedro Peninsula Hosp., 8 Cal. 4th 100, 110 (Cal.
1994). Permitting NUMMI to recover under a theory of implied or equitable indemnification
here is entirely inconsistent with the parties’ express agreement that market demand and
individual contracts would determine the parties’ purchase and sale obligations. To allow
NUMMI to recover on equitable grounds would deprive these sophisticated parties of their right
to be governed by these agreements and reduce the overall recovery of creditors holding valid
claims against the Debtors. To avoid such a result, this Court should disallow NUMMI’s
implied contractual and equitable indemnification claims.

B. NUMMI Has Failed to State a Claim Against the Debtors for Breach of Fiduciary
Duty

55. Unable to state a claim for breach of contract, NUMMI alternatively styles
its claim as one against the Debtors for breach of fiduciary duty. Claim at 3-4. NUMMI
contends that MLC owed a fiduciary duty to NUMMI because it was “a controlling shareholder
in NUMMI” and because it exercised management control over NUMMI through the
MLC-designees on the NUMMI Board of Directors. Claim at 3. As an equal 50% shareholder

with TMC, however, MLC was not a controlling shareholder with concomitant fiduciary
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obligations to NUMMI and TMC. Even if MLC were a controlling shareholder, however,
NUMMI has failed to allege -- and cannot allege -- the existence of a change of control
transaction implicating such duties. Thus, even a cursory reading of this claim demonstrates that
it is nothing other than an attempt to recast NUMMI’s doomed breach of contract claims under a
different theory of recovery.

1. MLC Is Not a Controlling Shareholder

56. MLC and TMC each hold exactly half of NUMMI’s outstanding shares
and each had the right to appoint 4 of NUMMI’s 8 directors. In addition, TMC had the right to
appoint NUMMI’s President, who also served as a voting member on the Board. NUMMI is a
California close corporation, and there are no public or other shareholders, including minority
shareholders. Accordingly, NUMMI, TMC and MLC -- all sophisticated parties -- entered into
contractual agreements to protect themselves and to define their obligations, including the
Shareholders’ Agreement and the Subscription Agreement, which governed the terms of the
parties’ relationship.

57. Under California law, “majority shareholders, either singly or acting in
concert to accomplish a joint purpose, have a fiduciary responsibility to the minority and to the
corporation to use their ability to control the corporation in a fair, just, and equitable manner.”
Jones v. Ahmanson & Co., 460 P.2d 464, 471 (Cal. 1969) (emphasis added). The Courts of
Delaware agree that majority ownership generally is required to establish control: “[S]tock
ownership alone, at least when it amounts to less than a majority, is not sufficient proof of
domination or control.” Aronson v. Lewis, 473 A.2d 805, 815 (Del. 1984); overruled in part on
other grounds, Brehm v. Eisner, 746 A.2d 805 (Del. 2000); see also Weinstein Enters., Inc. v.

Orloff, 870 A.2d 499, 507 (Del. 2005) (emphasizing that “control exists when a stockholder
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owns, directly or indirectly, more than half a corporation’s voting power”). Here, where TMC
and MLC are both 50% shareholders, there is no basis for this Court to impose a fiduciary
obligation on the Debtors.

58. NUMMI also fails to allege facts that would establish that notwithstanding
its less than majority ownership of NUMMI’s outstanding shares, MLC exercised actual control
over NUMMI’s business. Under Delaware law, a shareholder who owns less than a majority of a
company’s outstanding shares will not be considered a “controlling shareholder” with fiduciary
obligations, unless a plaintiff show the actual exercise of control over the corporation’s conduct.
See Weinstein, 870 F.2d 507 (“For a stockholder owning less than a numerical majority of a
corporation’s voting shares to be deemed a controlling stockholder for purposes of imposing
fiduciary obligations, the plaintiff must establish the actual exercise of control over the
corporation’s conduct by that otherwise minority stockholder.”) (emphasis in original). Here,
NUMMI alleges in a conclusory fashion that MLC “exercised management control over
NUMMI through its agents, the MLC-designated members who served on the Board of
Directors.” Claim at 3. But it cannot be disputed that TMC and MLC each had the right to
appoint an equal number of directors, with TMC having the right to appoint the President, a ninth
voting member. Accordingly, MLC did not have the power to control the Board, much less
NUMMI’s management. In any event, the nomination of directors, standing alone, does not
amount to domination and control. See, e.g., In re Sea-Land Corp. S’holder Litig., 1987 WL
11283, at *5 (Del. Ch. May 22, 1987) (“[e]ven if Simmons had caused its nominees to be elected
to the Sea-Land board, that fact, without more, does not establish domination or control.”).

59. Finally, to the extent that NUMMI bases its allegation that MLC was a

controlling shareholder on MLC exercising its right to discontinue production of the Pontiac
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Vibe in a manner entirely consistent with the express terms of the VSA and Production MOU, it
is well settled that “a significant shareholder, who exercises a duly-obtained contractual right that
somehow limits or restricts the actions that a corporation otherwise would take, does not, without
more, become a ‘controlling shareholder’ for that particular purpose.” Superior Vision Servs,
Inc. v. Reliastar Life Ins. Co., 2006 WL 2521426, at * 5 (Del. Ch. Aug. 25, 2006).

2. Controlling Shareholders Owe a Duty of Good Faith and

Inherent Fairness In Connection With Change of Control
Transactions and No Such Transaction Is Alleged Here

60. Even if this Court were to conclude that MLC was a controlling
shareholder, under longstanding California law (which is consistent with Delaware law), a
controlling shareholder has fiduciary duties to minority shareholders and the corporation in
connection with a “transaction where control of the corporation is material.” Jones, 1 Cal. 3d at
112; see also Miles, Inc. v. Scripps Clinic & Research Found., 810 F. Supp. 1091, 1099 (S.D.
Cal. 1993) (“The general rule of limited liability of corporations is that shareholders do not owe
each other a fiduciary duty”) (citing Jones as the “exception”).

61.  Asno change of control transaction of any kind has been alleged -- nor
could one be -- even if this Court were to find that MLC was a controlling shareholder, there is
no basis for a breach of fiduciary duty claim based on the duty of care.” Although Delaware
courts have “referred to a duty of care for controlling shareholders, each of those cases involved
controlling shareholders who breached their duty of loyalty by acting to benefit themselves to the
detriment of minority shareholders” in connection with change of control transactions. Official

Committee of the Unsecured Creditors of Color Tile, Inc. v. Investcorp. S.A., 137 F. Supp. 2d

In addition, because MLC is not a majority shareholder, the “Jones exception” does not apply. See, e.g., Miles,
801 F. Supp. at 1099 (rejecting argument that 50% shareholder owed fiduciary duty to the other 50% shareholder on
the grounds that “neither party is a majority shareholder”).
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502, 515 (S.D.N.Y. 2001) (citing change of control cases). The rationale for treating a
controlling shareholder as a fiduciary under those circumstances is to ensure that the controlling
shareholder does not abuse its position to obtain a benefit not available to minority shareholders.
See id. Here, where MLC was not the controller shareholder and there are no minority
shareholders, there is no basis to impose a fiduciary duty of care on MLC in its capacity as a
50% shareholder. To the extent NUMMI’s Claim is based an a breach of fiduciary duty, it
should be disallowed in its entirety.

C. There is No Basis to Disregard NUMMI’s Corporate Form

62.  Asaremedy for MLC’s purported breaches on contract and fiduciary
duty, NUMMI seeks to have this Court disregard NUMMI’s corporate form -- to pierce
NUMMI’s corporate veil -- and hold the Debtors accountable for 50% of the losses it currently
anticipates will be incurred in connection with the dissolution of NUMMI. As set forth below,
NUMMI has failed to allege any facts to support the extreme remedy of disregarding the
corporate form.

63. Under California law, there are two basic requirements for piercing the
corporate veil: first, that there be “such unity of interest and ownership that the separate
personalities of the corporation and the individual no longer exist” and second, that “if the acts
are treated as those of the corporation alone, an inequitable result will follow.” Associated
Vendors, Inc. v. Oakland Meat Co., 210 Cal. App. 2d 825, 837 (Cal. App. 1962). Generally
speaking, “both of these requirements must be found to exist before the corporate existence will
be disregarded.” 1d. (emphasis in original).

64. In practice, courts applying the veil piercing test focus on a variety of

factors including, inter alia, whether the corporation commingles funds and other assets with
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another person or entity, diverts funds or assets to non-corporate uses, holds itself out to creditors
as being separate from other entities, uses the same business location as another entity, fails to
maintain minutes or adequate records, confuses records between separate entities, is
undercapitalized as an entity, conceals or misrepresents the identity of the responsible ownership
or management or shares identical equitable ownership and/or common officers and directors
with another entity. 1d. 838-840. None of these factors, standing alone, is dispositive. Id. at
840. Rather, courts typically require several of these factors be present before they will pierce
the corporate veil.

65. Here, the Claim contains no facts whatsoever that would support this
Court disregarding NUMMI’s corporate structure and holding MLC accountable for 50% of
NUMMI’s estimated incremental wind-down costs. To the contrary, the record is replete with
evidence that NUMMI existed for many years as a separate and wholly distinct entity from
MLC.

66. First, and most important, MLC does not dominate or exclusively control
NUMMI. The company was founded in 1983 as a joint venture between MLC and TMC; by the
terms of NUMMI’s article of incorporation, TMC and MLC are each 50% owners. This
structure, combined with Section 3.2(b) of the Shareholders Agreement, which provides that
“there shall be an equal number of Series A Directors and Series B Directors,” ensures that
NUMMI is not dominated by TMC or MLC. (Ex. B at § 3.2(b)). In fact, because NUMMI’s
Board also includes its President as a voting member, NUMMI’s Board has effectively been
composed of 5 TMC-appointed voting members and only 4 MLC-appointed voting members.
Because MLC does not even have the power to appoint a majority of NUMMI’s board, it is

inconceivable that NUMMI could show how there is “such unity of interest and ownership” that
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the separate corporate personalities of MLC and NUMMI no longer exist as required for this
Court to pierce NUMMI’s corporate veil.

67. Second, NUMMI observes corporate formalities and holds itself out to its
creditors and business partners as a separate entity from MLC. The company conducts board
meetings, keeps adequate minutes and even maintains a website on which it describes itself as an
“independent California corporation.”*® The company maintains separate business offices from
both MLC and TMC. Further, NUMMI has, by its own account, raised substantial capital for
itself and negotiated labor contracts with the UAW that resulted in employing 3,700 union
members. Id. For NUMMI to now effectively contend that it is the alter ego of MLC flies in the
face of the facts and defies logic.

68. Finally, there is no evidence whatsoever that NUMMI is undercapitalized.
In California, courts generally will not pierce the corporate veil unless an entity’s capital is
“illusory or trifling compared with the business to be done and the risks of loss.” Carlesimo v.
Schwebel, 87 Cal. App. 2d 482, 492 (Cal. App. 1948) (citing Ballantine on Corporations (1946
Ed.) at 302). NUMMI was established in 1983 with $450 million in capital and debt. Given
NUMMI’s 27-year history of operations and production of ,millions of vehicles, it can hardly be
said that the company’s capitalization was “illusory” or “trifling.” In fact, it is not even clear
here that NUMMI will be unable to satisfy all of its debts in full. According to press reports,
NUMMI has settled with its labor unions on all liabilities connected to the shutdown and

NUMMI still maintains substantial assets, including valuable real and personal property.

0506 NUMM I, http://www.nummi.com/ (follow “Jobs™ hyperlink; then follow “culture” hyperlink) (last visited
April 1, 2010).
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Reservation of Rights

69.  This Objection is limited to the grounds stated herein. Accordingly, it is
without prejudice to the right of the Debtors or any other interested party to object to the Claims
on any other ground whatsoever, and the Debtors expressly reserve all further substantive and/or
procedural objections they may have. The Debtors also reserve all of their rights to assert claims
and/or counterclaims against NUMMI.

Notice

70. Notice of this Motion has been provided to NUMMI and to the parties in
interest in accordance with the Order Pursuant to 11 U.S.C. § 105(a) and Fed. R. Bankr. P.
1015(c) and 9007 Establishing Notice and Case Management Procedures, dated August 3, 2009
[Docket No. 3629]. The Debtors submit that such notice is sufficient and no other or further
notice need be provided.

71. No previous request for the relief sought herein has been made by the

Debtors to this or any other Court.
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72.  WHEREFORE the Debtors respectfully request entry of an order granting
the relief requested herein and such other and further relief as is just.

Dated: New York, New York
April 1, 2010

[s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky
Anthony J. Albanese

WEIL, GOTSHAL & MANGES LLP
767 Fifth Avenue

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

Attorneys for Debtors
and Debtors in Possession
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HEARING DATE AND TIME: (Eastern Time)
RESPONSE DEADLINE: (Eastern Time)

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

ORDER GRANTING DEBTORS’ OBJECTION TO
PROOF OF CLAIM NO. 67357 FILED BY NEW
UNITED MOTOR MANUFACTURING, INC.

Upon the objection dated April 1, 2010 (the “Objection”) to Proof of Claim No.
67357 filed by New United Motor Manufacturing, Inc. (the “Claim”) of Motors Liquidation
Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in possession
(collectively, the “Debtors”), pursuant to section 502(b) of title 11, United States Code (the
“Bankruptcy Code”), Rule 3007(d) of the Federal Rules of Bankruptcy Procedure (the
“Bankruptcy Rules™), and this Court’s Order Pursuant to Section 502(b)(9) of the Bankruptcy
Code and Bankruptcy Rule 3003(c)(3) Establishing the Deadline for Filing Proofs of Claim
(Including Claims Under Bankruptcy Code Section 503(b)(9)) and Procedures Relating Thereto
and Approving the Form and Manner of Notice Thereof [Docket No. 4079], seeking entry of an
order disallowing and expunging claim number 67357 on the grounds that the claim fails to
allege facts sufficient to support a claim, all as more fully described in the Objection; and due
and proper notice of the Objection having been provided, and it appearing that no other or further
notice need be provided; and the Court having found and determined that the relief sought in the

Objection is in the best interests of the Debtors, their estates, creditors, and all parties in interest



and that the legal and factual bases set forth in the Objection establish just cause for the relief
granted herein; and after due deliberation and sufficient cause appearing therefor, it is

ORDERED that the relief requested in the Objection is granted as provided
herein; and it is further

ORDERED that, pursuant to section 502(b) of the Bankruptcy Code, the Claim is
disallowed and expunged in its entirety; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to this Order.

Dated: New York, New York
, 2010

United States Bankruptcy Judge



BI0 (Officsal Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT PROOF OF CLAIM
Name of Debtor Case Number
MOTORS LIQUIDATION COMPANY 09-50026 (REG)

admimstrative expense may be filed pursuant to 11 US C § 503

NOTE This form should not be used to make a claim for an administrative exf:ense ansing afler the commencement of the case A request for payment of an
Jite

Name of Creditor {the person or other entity to whom the debtor owes money or property)
New United Motor Manufacturing, Inc,

Name and address where notices should be sent

Schnader Harrison Segal & Lewis LLP FILED - §7357 i
c/o Gecrge Kalikman MOTORS LIQUIDATION COMPANY
One Montgomery Street, F/K/A GENERAL MOTORS CORP

San Francisco, CA 94104 SDNY # 09-50026 (REG)

Telephone number 415-364-6700

Suite 2200

[___]Check this box to indicate that this
claim amends a previously filed
claim

Court Claim Number
{If known)

Filed on

Name and address where payment should be sent (if different trom above)}

K Kelley McKenzie, Esqg., General Counsel
New United Motor Manufacturing, Inc (NUMMI}
45500 Fremont Blvd

Fremont, CA 94538

Telephone number

E:]Check this box 1f you are aware that
anyone else has filed a proof of claim
relating to your claim Attach copy of
statement giving particulars

L____ICheck this box 1f you are the debtor
or trustee 1n this case

$500,000,000,00

if all or part of your clarm 15 secured, complete stern 4 below, however, 1f all of your claim s unsecured, do not complete
item 4

1 Amount of Claim as of Date Case Filed

1f all or part of your claim 15 entitled to prionty, complete item 5

[:] Check this box 1f clain includes interest or other charges in addition to the principal amount of claim  Attach itemzed
statement of interest or charges

2. Basis for Claim See Attached

(See mstruction #2 on reverse side )

3 Last four digits of any number by which creditor identifies debtor

3n Debtor may have scheduled necount as:
(Sce instruction #3a on reverse side }

4 Secured Claim (See instruction #4 on reverse side )
Check the appropriate box if your claim 15 secured by a lien on property or a night of setoff and provide the requested
information

Nature of property or right of setoff [:] Real Estate [::] Motor Vehicle [:] Other

Describe

Valut of Property § Annual Interest Rate %

Amount of arrearage and other charges as of tme case filed included in secured claim,

ifany § Basis for perfection

Amount of Secured Claim § Amount Unsecured $

6 Credits The amount of all payments on this claim has been credited for the purpose of making this proof of claim

7 Documents  Attach redacted copies of any documents that support the claim, such as pronussory notes, purchase
orders, nvoices, itemized statements of runming accounts, contracts, jJudgments, mortgages, and security agreements
You may also artach a summary Attach tedacted copies of documents providing evidence of perfection of

a security interest  You may also attach a summary (See wnstruction 7 and defirution of “redacted” on reverse side )

DO NOT SEND ORIGINAL DOCUMENTS  ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

If the documents are not available, ptease explain

5 Amount of Claim Entitled to
Priorityunder11U S C §507(a) If
any portron of your clarm falls i
one of the following categories,
check the box and state the
amount

Specify the prionity of the claim

DDomestlc support abligations under
11U SC §507(a)(1)(A) or (a}(1XB)

I:]Wagcs, salaries, or commissions (up
10 $10,950%) eamed within 180 days
before filing of the bankruptcy
petition or cessation Of the debtor’s
business, whichever 15 earlier — 11
USC §507 (a)(4)

:IContnbutmns to an employee benefit
plan - 11 USC §507 (a)(5)

[:| Up to §2,425* of deposits toward
purchase, lease, or rental of property
or services for personal, family, or
household use - 11 U S C §507

(axX7) -

Lpgai

I:]Taxcs or pcngs owed to

governmental Ats - !gU §C §507
()8} _= -
w = Em
E:]Olher'cjpeuprm@q'pmagraph
of 11 UZC §30Ma)( 'U% )

L
Amoun:_zmledﬁ prl@.
s 5 9
[y
*Amounts are subject fradjusgant on
4/1/10 and every 3 yearr’hereﬁﬁler with

respeci to cases commenced on or ajier
the date of adjustment Y 135

John Dibonato

S——
Date. Sl%nature: The person filing thes claim must st 1gn and print name and ntle, 1f eny, of the creditor or FOR Q;JREF USE ONLY +
other person authorized to file this claim and drdss and tejephone number (F different from the notice
11/24/2009 address above Attach copy of power of attofney, .

o

0

"R i M

Penalty for presennng fraudulens clavme of up to $500,000 or imprisonment for up to 3 years, or both 18 U S C §§ 152 and 387

12-01 -09P01:57 RCVD

810




In re Molors Liqudation Co
Cuse No 09-50026(REG)

Attachment to Proof of Claim of New United Motor Manufacturing, Inc.

] On o1 about December 22, 1983, General Motois Corporation, now known as Motois
Liquidation Company (the “Debtor™) and Toyota Motor Corporation (“TMC”) established New
United Motor Manufacturing, Inc (“NUMMI™} in Fremont, California, on the site of the Debtor’s
1dled motor vehicle assembly facihty

2 Each of the Debtor and TMC owns fifty percent (50%) of the 1ssued and outstanding
shares of NUMMI

3 On June 1, 2009 (the “Petition Date™), the Debtor filed a voluntary petition for relief
under Chapter 11 of the Bankruptcy Code m the U S Bankruptcy Court for the Southern Distiict of
New Yok

4 NUMMYP’s assembly facility 1s approximately 5 3 million square feet under toof and
sits on 378 acies As of the Petition Date, NUMMI’s annual production volume was approximately
230,000 passenger cars and 160,000 light duty tiucks NUMMI employs apptoximately 3,700 team
members 1epresented by the United Automobile, Aerospace and Agricultural Implement Workeis of
Amenca (UAW) Local 2244 and approximately 750 salaried team members

5 For nearly 25 yeats, NUMMI has assembled vehicles for the Debtor and TMC As of
the Petition Date, NUMMI produced the Pontiac Vibe for the Debtor and the Toyota Corolla for
TMC NUMMI additionally operates a truck assembly line that produces the Toyota Tacoma hight
truck under a separate manufacturing agreement

6 On or about April 27, 2009, the Debtor announced publicly the discontinuation of the
Pontiac vehicle biand

7 On ot about May 21, 2009, the Debtor informed NUMMI that 1t was discontinuing
future Pontiac Vibe production at NUMMI and was 1n discussions with TMC 1egarding a possible
replacement vehicle for NUMMI to manufactute

8 On ot about June 4, 2009, the Debtor informed NUMMI that due to the elimunation of
the Pontiac vehicle brand, all Pontiac Vibe production would be discontinued thiough a production
phase-out period that would conclude 1n August 2010

9 On ot about June 12, 2009, the Debtor disclosed to NUMMI that it was advancing the
Pontiac Vibe production discontinuation date by one year to August 2009

10 On ot about June 29, 2009, the Debtor announced that 1t would not seek to assume
and assign to General Motots Company (“New GM”) its 50% shaieholder interest in NUMMI  The
Debtor has retained 1ts shareholder interest in NUMMI, along with the other assets retamed by the
Debtor, which the Debtor will presumably liquidate
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In re Motors Liguidation Co
Case No 09-50026(REG)

11 On o1 about August 27, 2009, TMC informed NUMMI that in light of the Debtot’s
failure to assume and assign to New GM its shareholder interest in NUMMI, and the Debto1’s farlwe
to dentify a 1eplacement vehicle for NUMMI to produce, TMC would also cease o1ders of the
NUMMI-pioduced Toyota Cotolla sedan and discontinue contract production of its Tacoma light
duty pick-up truck on Maich 31, 2010

12 Breach of Contract NUMMI and the Debtor weie parties to numeious contracts
including, but not limited to, the following !

(a) Shareholders’ Agreement dated as of Februaty 24, 1984 (as amended)

(b) Subscription Agieement dated as of February 21, 1984 (as amended)

(c¢) Vehicle Supply Agreement dated as of Maich 31, 1986 (as amended)

{d) Memorandum of Undeistanding (Vibe Production) dated as of Match 22, 2006
(e) Product Responsibility Agieement dated as of February 21, 1984 (as amended)
(f) Service Parts Supply Agieement dated as of June 17, 2008

{g) Service Parts Puichase Manual dated as of June 17, 2008

(h) 1984 Memorandum on Technical Assistance (as amended)

(1) Memorandum of Undeistanding (Tooling Costs) dated as of November 7, 1994
(j)) Component Supply Agreement dated as of October 24, 1988

The foregoing contracts and/ot further agreements implementing same oblhgate the Debtor to, inter
alia (a) purchase mintmum quantities of vehicles and parts fiom NUMMI, (b) pay the costs mcurred
by NUMMI as a result of a decision to cancel orders or discontinue ptoduction of vehicles, and (c)
obligate the Debtor to putchase tooling and other infrastructute used m the production of vehicles
and parts fiom NUMMI 1n the event production of vehicles and parts for the Debtor terminates  The
Debtor has breached 1ts obhigations under said contracts, and as a tesult thereof, NUMMI has or may
suffer damages, mcluding but not limited to lost 1evenues and piofits, the Debtor’s mability to
satisfy 1ecurting and prospective vehicle product and off-warranty habilities, and operational and
other plant closure costs (ncludmg, but not hmited to, labor-related costs, and extiaordinary legal,
accounting, and financial advisory expenses) in an undetermmed amount according to proof, but in
any event, a sum of not less than the amount set forth in paragiraph 16 below In addition, although
NUMMI does not concede that 1t 1s hable to any entity, or the amount of any habihity, NUMMI
1eserves the 11ght to amend and/or supplement this Proof of Claim to assert further damages to the
extent the Debto1’s breach of its contractual obligations subjects NUMMI to habilities to thud
parties, including but not hmited to (a) any unfunded liability to the NUMMI-UAW Retnee
Supplemental Health Insurance Plan and the salatied employee Supplemental Health Insurance Plan
(collectrvely, “SHIP™) , (b) any unfunded liability to the NUMMI-UAW Howly Defined Pension
Plan, (¢) any deficiency or unfunded hability to NUMMT s total Califormia Wotkers’ Compensation
Self-Insuiance Fund Alternative Support Progiam (CA SIF-ASP), (d) any and all other labor-related
benefits, plans, and obligations to employees and former employees, (€) any costs of enviuonmental
site prep and future remediation expenses, (f} any ternunation costs under capital equipment leases,
(2) any habilities to NUMMI’s supphers for parts obsolescence, capital mvestment and other

" Copies of cach of the contracts hsted above are m the Debtor's possession  NUMMI has not attached copies of these
contracts to this Prool of Claim becausc the contracts contam proprietary mformation and because they are oo
voluminous (o attach  NUMMI will provide the Debtor with copies of each of the contracts upon request
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[n re Motors Liquidation Co
Cuse No 09-30026(REG)

strtanded costs, and (h) any and all other cunently unknown habilities that may be incuried by
NUMMI arising fiom or 1elating to the cessation of its operations

13 Detiimental Relhiance on Express/Implied Representations  Since NUMMI's
formation, the Debtor has entered mnto a series of contracts and made other oral and wiitten

tepresentations concerning the type and volume of vehicles it would puichase from NUMMI  Moie
tecently, in Match 2006, the Debtor 1epresented to NUMMI that its average annual production
volume for the Vibe would reach a mmimum number of umits  On Maich 22, 2006, the Debtor and
NUMMI entered mto a memorandum of understanding m which the Debtor explicitly stated that the
imitial model life of the Vibe would extend to the 2012 model year, and acknowledged the
importance to NUMMI’s viability of 1ealizing annual production volumes of an agieed mimnimum of
Vibe units In addition, the Debtor negotiated unit prices and participated m NUMMI’s cost
planming efforts, including agreements that set the purchase prices for vehicles and seivice parts that
were intended to allow NUMMI to fully amortize its production costs over the expected model life
of the Vibe At the Debtoi’s duection and 1n reliance upon the Debtor’s tepresentations to NUMMI
that the Debtor would otder the NUMMI-produced Pontiac Vibe through 2012, upon which
1epresentations NUMMI 1easonably relied, NUMMI incurred costs and expenses, includmg but not
himited to (a) in-house supplier parts and 1aw mateiial, (b) investment in toching, machmety and
equipment and other assets, and (¢} employee-1elated costs for salares, msurance (including health,
worker’s compensation, life and disabihity), and other benefits (including 1etirement plan benefits)
As atesult of the Debtor’s breach of its express and implied repiesentations, NUMMI has been
damaged in an amount accotding to proof, but in any event an amount not less than the amount set
forth i paragtaph 16 below

14 Expiess Indemnity, Imphied Contractual Indemnity, and Equitable Indemnity
NUMMI undertook to produce vehicles and provide parts to the Debtor under the terms of vaious

conttacts, including the Shareholder Agreement, the Vehicle Supply Agieement, the Setvice Parts
Supply Agreement, the Pioduct Responsibility Agieement, and additional agieements implementing
the foregomg The contiacts under which NUMMI produced vehicles and parts acknowledge that
NUMMI will mcur tooling, labor, and other infrastructure costs Said contiacts also provide that
pricing was to be set in a manner that permitted NUMMI to operate at a 1easonable piofit  The
Debtor acted wrongfully in terminating vehicle production at NUMMI prior to the end of the Vibe’s
notmal model life Consequently, the contracts imply an obligation by the Debtor to indemnify
NUMMI for any costs resulting from the early cessation of production, and to cover all such costs
sufficient to permit NUMMI to realize a 1easonable profit on the vehicles 1t has sold In addition,
NUMMI 15 also entitled to indemmfication from the Debtor for all enviionmental remediation costs
that may be incurred by NUMMI as a result of the Debtor’s acts and/or omissions

15 Bieach of Fiduciary Duty The Debtor held a fiduciary 1elationship to NUMMI as a
result of 1ts status as a contiolling shateholder in NUMMI, and because 1t exercised management
contiol over NUMMI thiough 1ts agents, the GM-designated members who served on the Boaid of
Duectors during the time period relevant to this Pioof of Claim  As a result, the Debtor owed
fiduciary duties to NUMMI, which included the obligations of candor, to act with due care to
promote the financial viability of NUMMI, to act fairly toward NUMMI, and to act in good faith
The Debtor was or should have been aware of its own financial circumstances well m advance of the
filing of 1ts bankiuptcy case, and it was also awate of the consequences to NUMMI of a complete
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In re Motors Liquidation Co
Case No 09-50026(REC)

cessation of Vibe production Accordingly, the Debtor was obligated to disclose timely to NUMMI
the prospect that 1t would cease production of the Pontiac brand and the Vibe model, and to facilitate
NUMMLI’s ability to protect against this 11isk by implementing appropriate opetational and financial
changes 1n time to avoid a termination of operations NUMMI 1s informed and believes that the
Debtor breached its obligations of candor and due care by not 1dentifying timely the need to
discontinue Pontiac and/o1 Vibe model production or, alternatively, by not disclosing timely 1ts
mtetnal deliberations concerning same  In addition, after the discontinuance of Pontiac and 1ts Vibe
model production became reasonably 1n prospect, the Debtor had a further fiduciary obligation to act
1easonably and in good faith to exploie alternatives that would allow NUMMI to continue to operate
The Debtor breached this duty by, inter alia, failing to negotiate n good faith with TMC to 1dentify
a teplacement vehicle or, alternatively, failing to negotiate in good faith with TMC to reach an
agreement with TMC for the sale of a NUMMI-ptoduced truck under the GMC brand The Debtor’s
breaches of fiduciaty duty were a contributing cause ultimately culminating in the cessation of
NUMMTI'’s business, as a result of which NUMMI has been damaged 1n an undetermined amount
according to poof, including lost profits, inability to amortize tooling and other capital costs, and all
other costs 1t incurred as a result of cessation of operations desciibed above

16 As of the Petition Date, NUMMI held claims as defined by 11 U S C § 101(5)
against the Debtor i an amount of apptoximately Five Hundred Million Dollats
(US$500,000,000 00)

17 NUMMI expiessly 1eset ves the 11ght to amend, modify, and/o1 supplement this Proof
of Claim at any tirme NUMMI further 1ese1ves the 11ght to assert that any of the claims made herein
are allowable as expenses of administration of the Debtor’s estate under 11 U S C § 503(b) By
filing this Pioof of Claim, NUMMI does not consent to the United States Bankiuptcy Court for the
Southern Distiict of New Yoik’s jurisdiction to adjudicate any 1ssues arsing in this Proof of Claim
o1 any counterclaim that may be asserted i an objection to this Proof of Claim, and NUMMI
reserves the right to withdiaw this Proof of Claim at any time

18 NUMMI has endeavored to include all potential claims for damages and losses 1t has
ot may suffet as a consequence of the Debtor’s breaches of 1ts obligations that NUMMI can fairly
contemplate based upon 1ts knowledge as of the date of this Proof of Claim  As such, references to
costs, expenses, or debts upon which NUMMI may become liable to thud parties are included herem
solely to put the Debtor on notice of the categories of contingent habilities that may be encompassed
within this Pioof of Claim  Howevet, no statement 1n this Proof of Claim 1s or will be deemed an
admussion of hability by NUMMI to any thid party on any such claim

19 John DiDonato, the signatory of this Proof of Clarm, 1s the Executive Financial
Adviser and an officer of NUMMI In those capacities, he 1s authoiized to make this Proof of Claim
on behalf of NUMMI His business address 1s New United Motor Manufacturing, Inc , 45500
Fiemont Boulevard, Fiemont, CA 94538-6368

3254631
Page 4 of 4



SHAREHOLDERS' AGREEMENT

by and among

TOYOTA MOTOR CORPORATION,

GENERAL MOTORS CORPORATION
and

NEW UNITED MOTOR MANUFACTURING, INC.




II.

III.

VI.

TABLE OF CONTENTS

Page
DEFINITIONS .....l........-..l......l...ID...IO.....-.. 2
Section 1,1. Defined Terms SRRSO ARARARREREEE X RN
Section 1.2. Incorporation by Reference «eceseceeses 4
Section 1.3. Effect of Articles and By-Laws secseeee 4
TERM QF AGREEMENT e LLoNLrrIE e s LI ERNOPNCTUEBEARRROIESRS S 5
section 2‘1. Term --oocloo.-.ootcocc-.tc.ooo-..-.... 5
THE JV COMPANY e e I 5
Section 3.1. Organization and Purpose es+ecesovnnenns 5
section 3.2. Directors A I L I I 7
Section 3.3. Waiver of Provisional Director «ceceoees 8
Section 3.4. Certain Transactions sececvececrvscvanne 9
section 3.5. officers MR R N N R RN T I 9
Section 3.6. Other Limitations seccecccsvcrrinnenass 9
Section 3.7. General Statements +esccencccccnnacnaas 11
Section 3.8. Future Difficulties «eevecescrecncsanss 12
RESTRICTIONS ON SHARE TRANSFERS, EXPENSES,
DEBT POLICY' ETC. A 13

Section 4.1, Qualified Shareholders; Permitted
Transfers .Cl.‘..I..'l.....'!l.'!.l..l. 13
Section 4.2. JV Company Debt POLiQy sscesscscnsencas 14

Section 4.3. JV Company EXPENS&S stesssesscsccesasen 15
Section 4.4. Corporate Average Fuel Economy +cressee 15
Section 4.5. CM's Technical Assistance sessessscacas 17

CERTAIN REAL ESTATE MATTERS e vseersasrOeNrITeENGsERETO NS 18

Section 5.1. Marshalling Area svecesvecscvesscancans 18
Section 5'21 Adjacent Area *PrEeC e tar s EIrer s e arenanas 20

PURCHASE AND SUPPLY ARRANGEMENTS ctescacesnsoscnsnnances 21
Section 6.1. Sourcing A B I I 21

Section 6.2. sales Cl.t.n.to-t.-nan.....n..-..-un.t- 21
Section 6.3. Certain Additional Agreements sevecessess 21



Page
vII. DEFAULT e R B R 22

Section 7.1. Default L L B 22
Section 7.2. Default Upon Subscription Payments .
and Interest Thereon Pe s enePsumaREeRens bz

VIII. DISSOLUTION AND LIQUIDATION e¢scecscccnccssssascansoanans 23
Section 8.1, Events of Dissolution es-cseecieccvecsee 23
Section 8.2. Liquidation and Distribution '

FollOWing Dissolution s a2s e vesnesasrsenae 26
Section 8.3. one Liquidator L R 27

IX.  REPRESENTATIONS AND WARRANTIES, ETC. «+csvesnssscscoece 27

section 9.1. By Toyota SET DL PROERNPIBNRERLIIOERRIOERAROIGTESLES 27
Section 9.2. BY GM LA LI L I I I R N R I 27
Section 9.3- sutVival $LIs 20 svEP IO LGN ROOIEROEREOES 27

x. GENERAL PROVISIONS I...‘...C...-.I...l................ot 28

Section 10.1. Assignability cecesceccececcenienccens. .28
Section 10.2. Persons Authorized to Act

for the PartiES Stoessvec s enssenssensae 28
Section 10.3. Notices L I R S T P 28
Section 10.4. Third Pergons CtE R s PN ee Rt ERRN G0 acs S 29
Section 10.5. Governing Language *s«cevessccecscncnss 30
Section 10.6. Choice Of Law ¢rceserenccccnneraneecane 30
Section 10.7. Entire Agreement, Btc, ¢csevececrenanee 30
Section 10.8. Enforcement of this Agreement ssesesese 31

ANNEX A: Marshalling Area
ANNEX B: Porm of License Agreement



SHAREHOLDERS ' AGREEMENT

This SHAREHOLDERS' AGREEMENT (this "Agreement") is made
and entered into on and as of the 2 lst day of FQBI“UG“YSHM by
and among New United Motor Manufacturing, Inc. (the "Jv Compa-
ny®), a close cozporétion organized and existihglunder the laws
of the State of California, General Motors Corporation ("GM"), a
corporation organized and existing under the laws of the State of
'Delaware, and Toyota Motor Corporation (“"Toyota"), a corporation

organized and existing under the laws of Japan:

WITNESSETH:

WHEREAS, the JV Company was organized as a close cor—
poration pursuant to the General Corporation Law of California
(the "GCL") on December 23, 1983;

WHEREAS, the JV Company, which has a separate and dig-
tinct existence from each of its Shareholders, which are the
other part;es to this Agreement, was organized for the limited
purpose of manufacturing in the U.S.A. a specific automotive
vehicle not heretofore manufactured and certain components
related thereto; and

WHEREAS, the parties hereto desire to make an agree-

ment relating to the management and control of the JV Company
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as authorized and contemplated by Sections 186 and 300(b) of the
GCL and for certain other purposes;

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

1.1. Defined Terms: 1In addition to the terms defihed
elsewhere herein, as used herein the following terms shall have
the following meanings when used herein with initial capital
letters:

(a} “Articles"™ means the Articles of Incorporation of
the JV Company, as amended from time 'to time.

(b) "By-Laws" means the By-Laws of the JV Company, as
amended from time to time. '

(c}) "GM Affiliates™ means any one or more of the cor-

porations the majority of the voting shares of which are owned of

record by GM.

(d) "GM Group" means collectively GM and all GM
Affiliates. | |

(e} "GM Group Shareholder"™ means a Shareholder which
is a member of the GM Group.

(£} "Other Agreements" means (i)} the Subscription
Agreement, dated the date hereof, among the Jv Company, GM and
Toyota (the “Subscription Agreement®), (ii) the Vehicle Supply
Agreement, dated the date hereof, among the JV Company, GM and

Toyota {(the “Vehicle Agreement®™), (iii) the Product

-2 -



Responsibility Agreemenﬁ, dated the date hereof, among the JV
Company, GM and Toyota (the "PRA"), (iv) the Vehicle License
Agreement (the "Vehicle License Agreement™), dated the date !
hereof, émong the JV Company, GM and Toyota, (v} the Service
Parts License Agreemenﬁ {the "Service Parts License Agreement®},
dated the date hereof, between GM and Toyota, and (vi) the
Memorandum on Technical Assistance (the "Technical Assistance
Memorandum”)}, dated the date hereof, between GM and Toyota.

(g) “Series A Directors™ means members of the Board of
Directors of the JV Company who are elected or designated by the
holder or holders of Series A Shares pursuant to Section 3.2{¢c)
of this Agreement.

(h) "Series A Shares"™ means the 10,000 shares of
Common Stock, without par value, issued or to be issued by the Jv
Company initially to Toyota, designated Series A Shares in the
Articles.

(1) *“Series B Directors"™ means members of the Board of
Directors of the JV Company who are elected or designated by the
holder or holders of Series B Shares pursuant to Section 3.2 (c)
of this Agreement.

(j) "Series B Shares" means the 10,000 shares of
Common Stock, without par value, issued or to be issued by the Jv
Company initially to GM, designated Series B Shares in the

Articles.




(k) "Shareholders™ means the shareholders of the JV
Company.

(1) “Toyota Affiliates” means any one or more of ‘the
corporations the majority of the voting shares of which are owned
of record by Toyota.

{m) "Toyota Group" means collectively Toyota and all
Toyota Affiliates.

(n}) "Toyota Group Shareholder" means a Shareholder
which is a member of the Toyota Group.

(o) "Vehicles" means automotive vehicles to be manu-
factured for sale to GM by the JVv cOmpany under the 1icense of
Toyota.

1.2. 1Incorporation by Reference: Any provision of the

By-Laws required by Section 300(b), or any successor provision,
of the GCL to be set forth in a shareholders' agreement to be
valid and enforceable is incorporated‘he:ein by this reference as
if fully set forth herein.

1.3. Effect of Articles and By-Laws: Subject to

Section 300(c), or any successor provision, of the GCL, if there
exists any conflict between the provisions of the Articles or the
By~-Laws of the JV Company and the provisions of the GCL, the

former shall prevail.



II. TERM OF AGREEMENT
2.1. Term: This Agreement shall become binding upon

its execution by each of the parties hereto and éhall remaiﬁniﬁ

full force and effect until the earlier of the (a) expiration ofl

the period of existence of the JV Company as set forth in Article
7 of the Articles (the "Corporate Term”) and (b) dissolution of
the JV Company pursuant to Section 8.1 hereof, provided, however,
that subject to Article VIII hereof, notwithstanding the
provisions of Article 7 of the Articles with respect to the
period of existence of the JV Company, the Shareholders shall
dissolve the JV Company after 12 years have elapsed from the date
of the start of production (the "Production Commencement Date")
of Vehicles pursuant to the Vehicle Agreement if such 12-year |
period shall end before December 31, 1997. The parties shall
execute a certificate fixing the Production Commencement Date as

socn as practicable after Vehicle production is commenced.,

III. THE JV COMPANY

3.1, Organization and Purpose: (a) The limited

purpose of the JV Company shall be to manufacture in the United
States a specific automotive vehicle (the "JV Vehicle"), not
heretofore produced, which will be derived from Toyota's new
front-wheel drive Sprinter and certain related components.

(b) It is contemplated that the JV Company will begin

to manufacture Vehicles as early as possible in the 1985 model
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year with nominal capacity of approximately 200,000 units per
‘annum. GM's annual requirements are presently expected to exceed
200,000 Vehicles per annum and, accordingly, Toyota and GM shall
assist the JV Company in . increasing its production to the maximum
extent possible within the available capacity. The requirements.
for capacity beyond the first module shall be the subject of a
separate study by the Shareholders. The JV Company may lateg
manufacture for Toyota a variation of the JV Vehicle which shall
be sold directly to Toyota or its designated marketing unit for
resale through Toyota's dealer network. Gﬁ and Toyota may also
agree for GM to source the GM-specific vehicle from Toyota's
assembly plants in Japan in order to free capacity at the JVv
Company's Fremont, California plant for full or partial
manufacture of a Toyota-specific vehicle.

{c) The JV Company is hereby granted a royalty-£free
license under any patent held by Toyota or GM and, accordingly,
no royalties will be payable by the JV Company, GM or Toyota in
respect of any of their United States and foreign patents becéuse
of the manufacture, use or sale by any of them of vehicles,
materials, components or parts manufactured by or supplied to the
JV Company pursuant to (i) the Vehicle Agreement, (ii) any of the
‘agreements contemplated by the letter agreement referred to in
Section 6.3 hereof, or (iii) any arrangement which may be entered
into under Section 3.1(b) hereof. The preceding sentence shall

not apply to vehicles manufactured by GM or Toyota.
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(d) Each of GM and Toyota hereby grants to the other
a non-exclusive, paid-up, irrevocable license, with no right to
sublicense except to their respectivg suppliers, under or wilﬁ
respect to any United States or foreign patent or pending
application for patent existing on the date hereof which is owned
by or has been made by or in the name of GM or Toyota, as the
case may be, and which may be reasonably necessary for the
manufacture or sale of service parts for use in the repair,
service or equipping of the motor vehicles manufactured by the
JV Company.

3.2, Directors: (a) The provisions of this Section
3.2 shall apply to the election or designation of directors 6f
the JV Company.

'(b) There shall be an equal number of Series A
Directors and Series B Directors. b

(¢) In furtherance of the provisions of Article 5 of
the Articles, the Series A Directors shall be elected or desig-
nated by the affirmative vote or written conéent of the holder or
holders of a majority of. the Series A Shares, and the Series B
Directors shall be elected or designated by the affirmative vote
or written consent of the holder or holders of a majority of the
Series B Shares.

(d) A director may be removed without cause by the
affirmative vote or written consent of the holder or holders of

a majority of the series of shares which last elected the person
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being removed. The term of office of the director in question
shall end at the time written evidence of such vdte or consent is
delivered to the JV Company. a

(e) Vacancies on the Board of Directors, whether
resulting from removal, resignation, death or otherwise, shail be
filled by the affirmative vote or written consent of the holder
or holders of a majority of the series of shares which last
elected such person being replaced.

{£) An alternate direcﬁor may be appointed by each
member of the Board of Directors in accordance with the appli-

cable provisions of the By-Laws.,

3.3. Waiver of Provisional Director: (a) Subject to

Section 300(c), or any successor provision, of the GCL, no
Shareholder, director or officer of the JV Company shall bring an
action for appointment of a provisional director or any other
neutral manager, by whatever name called, under Section 308, or
any successor provision, of the GCL or under any other appiicable
statute or legal doctrine,

(b} This Section constitutes an express agreement of
the parties pursuant and subject to Section 300 (c) of the GCL
waiving all provisions of law, inciuding but not limited to
Section 308, or any successor provision, of the GCL, authorizing
or permitting the appointment of a provisional director or other
neutral manager in any conditions or under any circumstances

whatsoever, to the end that no provisional director or other
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neutral manager shall ever be appointed for the Jv Company.

3.4. Certain Transactions: Notwithstanding Section

310, or any successor provision, of the GCL, any contracts ori
transactions between the JV Company and any member of the Toyota
Group or the GM Group of which one or more of the directors or
alternate directors of the Jv Company are directors shall be
valid even if such contracts or transactions are approved by the
Board of Directors of the JV Company (a) with the common
directors or alternate directors (i) being present, included for
purposes of determining the presence of a quorum at the meeting,
participating in the discussion of the contracts or transactions
or voting thereon or (ii) participating in the written action and
(b} without the disclosure to the Board of Directors of the Jv
Company of the fact of such common directorships.

3.5. Officers: Notwithstanding the provisions of
Section 312(b), or any successor provision, of the GCL or any
other provision of law or agreement of the parties, the
President of the JV Company shall be elected or deéignated by and
serve at the pleasure of a majority of the Series A Directors.
All other officers shall be selected by and serve at the pleasure
of the President. fToyota and GM shall each endeavor to assign to
the JV Company such personnel as the President may request.

3.6. Other Limitations: (a) Except for the purposes

contemplated by this Agreement in connection with the operations

of the JV Company, nothing in this Agreement or in any of the
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Other Agreementé, any agreement contemplated by the letter
agreement referred to in Section 6.3 hereof or any other agree-
ment or instrument to which the Shareholders signatory hereé& are
parties shall create any cooperative or special relationship |
between Toyota or its Affiliates, on the one hand, and GM or its
Affiliates, on the other hand, which entities Presently are and
will continue to be competitors.

(b} No Shareholder shall have, nor hold itself out as
having, any authority or agency to act on behalf of any other
Shareholders or any of its Affiliates in any capacity or in any
manner except as sgpecifically authorized in this Agreement or in
any of the Other Agreements or any agreement contemplated by the
letter agreement referred to_in_Section 6.3 hereof or any other
agreement or instrument to which the Shareholders signatory
hereto are parties, and no Shareholder shall become liable by
reason of any representation, action or omission of any other
Shareholder contrary to the provisions of this Agreement or of
any of the Other Agreements or any agreement contemplated by the
letter agreement referred to in Section 6.3 hereof. Without
limiting the generality of the foregoing, no Shareholder shall
have any liability or obligation for any liabilities or
obligations of any other Shareholder or any of its Affiliates
with respect to any matter outside thg scope of this Agreement or
of any of the Other Agreements or any agreement contemplated by

the letter agreement referred to in Section 6.3 hereof.
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(c) None of the Shareholders or any of its or their
Affiliates will, by virtue of the execution of this Agreement or
any of the Other Agreements or any agreement-contemplated b?‘the
letter agreement referred to in Section 6.3 hereof, be foreclosed
or limited, in any manner, from the design, manufacture,
purchase, sale or other distribution of any products that it may
elect to design, manufacture, sell or distribute under its own
trademarks or trade names or otherwise, and each of the
Shareholders and any of its or their Affiljates may desiyn,
manufacture, purchase, sell or otherwise deal in any product,
whether or not competitive with Vehicles or other products
manufactured by the JV Company, anywhere in the world, provided
that such activities are not the proximate cause of any breach of
any such entity's obligations under this Agreement or any of the
Other Agreements or any agreement contemplated by the letter
agreement referred to in Section 6.3 hereof.

(d) As used in this Section 3.6 and in Section 3.7
hereof, the term "Affiliate" means any person or entity that
directly, or indirectly through one or more intermediaries,
Controls, is Controlled by or is under common Control with any
other person or entity, and the term "Control" means the power,
whether by stock or other ownership, contract or otherwise, to
direct the business of any other person or entity.

3.7. General Statements: None of the Shareholders nor

any of its Affiliates will consult any other Shareholder or any

of its or their Affiliates with respect to its marketing of any
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products, including without limitation any product which is the
subject of any of the Other Agreements or any agreement
'contemplated by the letter agreement referred to in Sectiong613
hereof, except only (a) to the extent, if any, provided in any
agreement as to products which are to be sold to the JV Company
pursuant to the component supply agreements and to GM pursuant to
the service parts supply agreements as contemplated by the letter
‘agreement referred to in Section 6.3 hereof, (b) negotiation of
any other supply agreement in which the Shareholders or any of
their respective Affiliates are in the relationship of seller and
buyer, and (c) as contemplated by Section 3.8 hereof or Section
4.3 (e) of the Vehicle Agreement. _Each Shareholder and its
Affiliates shall be free to price and free to market any products
which may be purchased by it or them from the JV Company without
restrictions or influence from any of the other Shareholders or
its or their Affiliates or from the JV Company. Nothing in this
Agreement or any of the Other'Agreements or any agreement
contemplated by the letter agreement referred to in Section 6.3
hereof shall create any implied obligations or restrictions among
the Shareholders or their respective Affiliates relating to the
subject matter of this Section 3.7.

3.8. PFuture Difficulties: If, after the date hereof,

Toyota or GM, as the case may be, in good faith shall conclude
that (a) the continuation of the JV Company may be difficult or

infeasible due to a deadlock in the Board of Directors of the JV
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Company or any legal or éolitical reason which may arise in the
U.S.A. after the date hereof or (b) any United States or Japanese
"governmental action shall be taken which may have a materiafa
adverse éffect upon theIJV Company, or upon GM or Toyota in
connection with their dealings with the JVv Company,.then GM and
Toyota shall in good faith discuss the measures to be taken
concerning the JV Company and endeavor to f£ind appropriate

solutions.

IV. RESTRICTIONS ON SHARE TRANSFERS,
EXPENSES, DEBT POLICY, ETC.

4.1. Qualified Shareholders; Permitted Transfers:

(a) Neither the holder or holders of Series A Shares nor the
holder or holders of Series B Shares may transfer or sell any
shares except as provided in Article 6 of the Articles, and then
only if the proposed transferee shall duly execute and deliver an
instrument in form reasonably satisfactory to the other
Shareholders, which instrument when éo executed shall constitute
an amendment to this Agreement pursuant to which such transferee
shall be deemed to have become a party to and entered into this
Agreement. No Shareholder shall encumber any of its shares of
the JV Company by any means whatsoever without the prior written
consent of all of the other Shareholders.

(b) Before a Toyota Group Shareholder loses its status

as a Toyota Affiliate, Toyota shall acquire or, with the prior
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written consent of GM, cause another Toyota Affiliate to acquire
all shares of the JV Company owned by such Toyota Group
Shareholder. Before a GM Group Shareholder loses its stétu; as a‘
GM Affiliate, GM shall acquire or, with the prior written consent
of Toyota, cause another GM Affiliate to acquire all shares of
the JV Company owned by such GM Group Shareholder.

{(c) In furtherance of Article 6(c) of the Articles,
if, at any time, a Shareholder ceases to be qualified as such
pursuant to this Section 4.1 or pursuant to tﬁe Articleé, it
shall cease to be a Shareholder without further action for any
.purpose except to transfer its shares to a corporation that is so
qualified.

4.2. JV Company Debt Policy: It is the intention of

the Shareholders that the JV Company will fund that portion of
its cash and working capital requirements not funded by capital
contributions of the Shareholders pursuant to the Subscription
Agreement through borrowings or other financing mechanisms on the
basis of the JV Company's own gredit in a normal and prudent
manner without requiring guarantees by thé Shareholders. In the
event that either lenders or lessors insist that payments to be
made or obligations to\be performed by the JV Company be subject
to appropriate guarantees, Toyota and GM agree eithgr to provide
such guarantees or temporarily to advance funds to the JV Company
on their own account, in each case in proportion to the

respective holdings of shares of capital stock of the JV Company
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of the Toyota Group and the GM Group, respectively. To the
extent permitted by c;editoré, any security interests held by GM
and Toyota in the assets of the JV Company shall be shared 5§ GM
and Toyota in proportion to the respective holdinés of shares of
capital stock of the JVv Company of the Toyota Group and the GM
Group, respectively.

4.3. JV Company Expenses: Except as otherwise pro-

vided in any agreement or instrument to which the parties sig-
natory hereto are parties, the JV Company shall be responsible
for the payment of all of its own expenses.

4.4. Corporate Average Fuel Economy: (a) For pur-

poses of this Section 4.4, "Federal Fuel Economy Laws and
Regulations" means the following laws and regulations of the
United States of America: (i) Title V of the Motor Vehicle
Informafion and Cost Savings Act, entitled "Improving Automotive
Efficiency®, (ii) Part I of the Energy Tax Act of 1978, entitled
"Gas Guzzler Tax", (iii) all motor vehicle fuel economy
regulations and procedures promulgated by the National Highway
Traffic Safety Administration in Title 49 of the Code of Federal
Regulations, (iv) all motor Gehicle fuel economy regulations
promulgated by the Environmental Protection Agency in fitle 40 of

the Code of Federal Regulations, (v) all motor vehicle fuel
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economy regulations promulgated by the Internal Revenue Service
in Title 26 of the Code of rederal Regulations, and (vi) all
amendments to any of the foregoing and any new legislation, - ,
regulations or governmental procedures for similar purposes,

(b} Subject to any mandatory requirements of applica~
ble law to the contrary, in the event that GM (or its designated
marketing units) or Toyota (or its designated marketing units) as
a purchaser of automotive vehicles from the JV Company, shall be
entitled to or have any rights énd responsibilities under Federal
Fuel Economy Laws and Regulations, such rights and responsibil~
ities shall be proportionately allocated between them based upon
the number of automotive vehicles purchased from the JV Company
in each calendar year by, respectively, GM (and its designated
marketing units) and Toyota (and its designated marketing units).
If so requested in writing by any such purchaser, Toyota shall
provide such purchaser fuel consumption data relating to such
vehicles and the JV Company shall provide such purchaser with a
copy of documents in its possession, if any, which are required
by Federal Fuel Economy Laws and Regulations. If any other
document or information is requested, Toyota, GM and the JV
Company shall discuss whether such request can be met and, if so,
the relevant terms and conditions thereof, with the understanding
that the JV Company, GM and Toyota shall cooperate with such
purchaser to the extent reasonably practicable without unreason-

able burden. Without limiting the generality of the foregoing,
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the JV Company shall permit Toyota or GM to file on its behalf
all reports, petitions and applications required or permitted by
Federal Fuel Economy Laws and Regulations and prepared in good
faith by Toyota or GM, as the case may be,

{c) Notwithstanding anything to the contrary set forth
in this Agreement, the JV Company or Toyota shall not be
required for any purpose (i) to alter or not to alter the
designs, specifications or other related matters for automotive
vehicles, (ii) to deviate from the sourcing policies set forth in
Section 6.1 hereof, (iii) except as provided in Section 4.4(b)
hereof, to do anything whatsoever to en;ble any purchaser to have
any particular rights and :espongibilities under Federal Fuel
Economy Laws and Regulations, or (iv) to refrain from doing B
anything detrimental to any particular purchaser's rights and
responsibilities under Federal Fuel Economy Laws and Regulations,
provided, however, that nothing herein contained shall be
construed to authorize the JV Company or Toyota to do anything
specifically designed to harm any business interest of any
purchaser hereunder.

4.5, GM's Technical Assistance: To the extent that GM

and the JV Company may mutually agree therefor, GM shall provide
technical assistance to the JV Company on a cost basis. As part
of such technical assistance,‘GM shall upon request assist Toyota
and the JV Company in completing compliance tests for safety,

emissions and other areas as agreed upon by the parties.
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V. CERTAIN REAL ESTATE MATTERS

5.1. Marshalling Area: (a) GM hereby grants to
members of the Toyota Group, independent distributors of Toyota
automotive vehicles and, subject to the Prior written approval of
GM, any designee of Toyota {collectively, "Permitted Designees")
a nonexclusive license to use the parcel of land outlined in red
on the map attached hereto as Annéx A, together with the
buildings and improvements thereon, owned by GM (the "Marshalling
Area“), for the purpose of receiving, inspecting and processing
Toyota~specific automotive vehicles, optional equiément and parts
supplied by the JV Company to Toyota or its Permitted Designee,
if any. GM shall not grant any other license to use the
Marshalling Area during the term of the license as provided in
Section 5.1(b) hereof to any person or entity other than persons
or entities selected by GM for any purpose deemed by GM in its
sole discretion to be related to GM's use of the Marshalling Area
in a fashion reasonably consistent with the license granted
pursuaht to the immediately preceding sentence. For such period
as Toyota or its Permitted Designees are using the Marshalling
Area, Toyota will, together with GM (if the Marshalling Area is
also being used by GM or a permitted licensee of GM other than
Toyota or its Permitted Designees), cause the Marshalling Area to
be kept in an orderly condition, and will provide adequate
security therefor. Further, during such peried, (i) each of GM

and Toyota shall bear its fair share of expenses, including



without limitation all maintenance, repair, insurance, tazes,
agsessments and operating and similar expenses, relating to the
use, operation and maintenance of the Marshalling Area, (iii!if
GM in its capacity of owner of thé Marshalling Area suffers any
liability, loss or damage resulting from death or injury to
persons or property which results from the use of the Marshalling
Area by Toyota or any of ité Permitted Designees or any of its or
their -agents, employes or invitees pursuvant to the license
granted in this Section 5.1(a), Toyota shall indemnify and hold
harmless GM from such liability, loss or damage, and (iii) each
of Toyota (and its Permitted Designees) and GM (and its permitted
licensees) shall use the Marshalling Area in a manner which will
not unreasonably'interfere with the other's use thereof. Upon
expiration of the license referred to above, Toyota shall remove,
or negotiate a transfer to GM of, any improvements to, or |
machinery and equipment installed by Toyota or Permitted
Designees of Toyota under this Section 5.1(a) upon, the
Marshalling Area, and leave the same in an orderly condition,
Toyota and its Permitted Designees shall have the right to permit
the license granted hereunder, or any part thereof, to be used by
an automobile carrier performing contract services for Toyota or
" Permitted Designees of Toyota, or any other person or entity

which in the reasonable opinion of Toyota or Permitted Designees
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of Toyota is necessary in order to enable Toyota or such
Permitted Designees to carry out the operations contemplated by
it  or them hereunder. o

(b) The license granted éursuant to Section 5.1 (a)
hereof shall commence and become effective if and at such time as
the production of Toyota-specific automotive vehicles Pursuant to
Section 3.1(b) hereof commences and shall remain in full force
and effect for so long as Toyota deems it necessary to use the
Marshalling Area, provided that such license shall in any event
expire upon the dissolution of the JV Company.

(¢) In connection with the delivery of the Deed as
provided in Section 1.2(b) of the Subsgcription Agreement, GM,
Toyota and the JV Company shall duly execute and‘deliver the

License Agreement in the form of Annex B hereto.

5.2. Adjacent Area: GM shall not dispose of any real

Property owned by it and located adjacent to the property of the
JV Company in Fremont, California granted or to be granted to.the
JV Company pursuant to the Subscription Agreement until three
years have elapsed after the Production Commencement Date.
Thereafter, if GM wishes to dispose of any part or all of such
real property, GM shall first notify the JV Company and shall, at
the request of the JV Company, discuss with the JVv Company the

terms of disposition.
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VI. PURCHASE AND SUPPLY ARRANGEMENTS

6.1. Sourcing: Subject to the Provisions of any
agreement contemplated by the letter agreement referred to in
Section 6.3 hereof, the JV Company shall purchase its com-
ponents, parts, production materials, supplies and gervicesWﬁrom
those suppliers providing the lowest possible cost consistent
with the Jgv Company's standards for quality and reliability of
supply.

6.2. Sales: As a general proposition, automotive
vehicles sold by the JV Company should be priced by thg Jv
Company to provide a reasonable profit for the JV Company, Toyota
and GM. Sales of Vehicles and optional equipment therefor to GM
shall be governed by the provisions of the Vehicle Agreement,

6.3. Certain Additional Agreements: The JV Company,

GM and Toyota shall negotiate and enter into various agreements
relating to, among other'things, the purchase and sale of certain
components and certain service parts for Vehicles ané the sale or
lease of certain machinery and equipment in accordance with a
separate letter agreement, dated the date hereof, among the Jv
Company, GM and Toyota, provided, however, that the failure to
enter into any such agreement by any particular date shall not
affect the obligations of any Shareholder to make any capital
contribution or payment for shares subscribed for pursuant to the

Subscription Agreement.
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VII. DEFAULT
7.1. Default: A Shareholder which has failed, refused
or neglected to perform any one or more of its obligations
hereundér shall be deemed to be in default under this Agreement.

7.2, Default Upon Subscription Payments and Interest

Thereon: Each cash contribution provided for in the éubscription
Agreement which is not made when due shall constitute a debt due
and payable to the JV Company by the Shareholder obligated to
make or pay the same and shall be enforceable by the Jv Company
and any non-defaulting Shareholder on behalf of, and in the name
of, the JV Company. A defaulting Shareholder shall pay interest
to the JV Company on each such Eash contribution at a rate equal
to (ai the greater of (i) 10% per annum and {(ii) the rate which
is five percentage points in excess of the discount rate,
including any surcharge thereon, on 9%0-day commercial paper in
effect at the United States Federal Reserve Bank in San
Franciscbt California, or, if lesser than the amount so computed,
(b) the maximum rate permitted by law, in either case from the'
date upon which payment of such cash contribution was due to the
date of actual payment thereof. TIf GM or Toyota faiis to provide
any guarantee or temporary advance required by Section 4.2
hereof, such party shall promptly reimburse the JV Company for
all excess borrowing and other costs incurred by it by reason of

such failure.
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VIII. DISSOLUTION AND LIQUIDATION

8.1. Events of Digsolution: (a) Notwithstanding the
Provisions of Section 2.1 hereof, the JVv Company shall be
dissolved:

(i) if and when Toyota and GM agree in writing to ,

dissolve the JV Company; . i
(ii) on or after the day on which 90 calendar days
shall have elapsgd from the day on which Toyota or GM, as
the case may be, becomes entitled to elect to dissolve the
JV Company by reason of the occurrence of one of the
following events and has given to the other a written notice
of its election so to dissolve the JV Company s
(A) when either Toyota or GM fails to fulfill its
obligation to make a capital contribution pursuant to
the'Subscription Agreement or to provide a guarantee
for or a temporary advance of funds to the JV Company
pursuant to Seétion 4.2 hereof, the non-defaulting
party may elect to dissolve the JV Company;
(B) when either a Toyota Group Shareholder or a GM

Group Shareholder attempts to transfer or encumber any

share of the JV Company in violation of the provisions

of Article 6 of the Articles or Section 4.1 hereof, GM,
if the attempted transfer or encumbrance is by a Toyota

Group .Shareholder, or Toyota, if the attempted transfer

or encumbrance is by a GM Group Shareholder, may elect

to dissolve the JV Company; or
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(C) when, without the other party's prior written
consent, any of the following events occurs with
respect to either Toyota or GM, GM, if such event
occurs with respect to Toyota, or Toyota, if such event
occurs with respect to GM, may elect to dissolve ‘the Jv
Company: |

(1) institution of proceedings for relief as
a debtor under laws for the relief of debtors or
filing of a petition in bankruptcy or insolvency;

(2) entering into any arrangement,
assignment, reorganization or composition with
creditors or for the benefit of creditors;

(3) a general suspension of payments;

{(4) £iling of a petition.for appointment of

a receiver, liguidator or trustee for its busi-

ness or properties;

(5) filing of a petition or other documents
for winding up or dissolution: or

(6) any completed merger, consolidation,
reorganization, tender offer or similar business
combination transaction in which GM or Toyota, as
the case may be, is not the acquiring, surviving
or resulting corporation.

(b) GM acknowledges that pursuant to the By~Laws of
the JV Company the President of the JV Company has the sole

authority with respect to the execution and alteration of
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collective bargaining agreements and working and employment
conditions. Notwithstanding any contrary provisions of the By~
La@s, this Agreement or any other agreement or instrument, but in
all events subject to Section 300(¢), or any successor provision,
of the GCL, if and when, in the exclusive judgment of ﬁhe A
President of the JV Company, there shall exist an unsatiéfactory
relationship between the JV Company and the representatives of
any of its employes, the President of the JV Company may decide
the actions to be taken by the JV Company. Such actions may
include, without limitation, suspending the business and
operations of the JV Company; pfovided, however, that any
approvals, elections or other actions referred to in or
contemplated by Sections 1900 or 1901, or any successor
provisions, of the GCL may be given, made or taken only with the
prior written approval of GM and Toyota.

(¢) In the event that any of the events enumerated in
Section 8.1(a) (ii) hereof occurs, the defaulting or violating
party may cure the default or violation within the 90-day notice
period set forth in Section 8.1(a)(ii) hereof. Upon the cure of
such default or violation within said period, the notice of
election to dissolve the JV Company shall be deemed withdrawn by
the non-defaulting or non-violating party and neither party may
dissolve the JV Company on the basis of such default or
violation,

(d) Before either Toyota or GM gives a written notice
of its election to dissolve under Section 8.1(a) {(ii) hereof, it

shall first attempt to discuss with the other the possibility of



the purchase by a member or members of the GM Group or the Toyota
Group of the JV Company shares owned by all Shareholders that are
not members of the GM Group or the Toyota Group, as the case may
be, having the right to elect to dissclve the Jv Company.

~ (e) Nothing in this Section 8.1 shall limit any party's
rights to enforce any provision of this Agreement by an action
at law or in equity, nor shall any election to dissolve.the Jv’
Company pursuant to this Section 8.1 relieve any party of any
liability for any prior or subsequent breach of this Agreement.

8.2. Liquidation and Distribution Following

Dissolution: In case of dissolution of the JV Company, whether
under Sections 2.1 or 8.1 hereof, the assets of the JV Company
shall, subject to any mandatory and non-waivable laws governing
priorities in liquidation, be distributed first to the payment
to the Shareholder or Shareholders which fulfilled its or their
obligation to make a capital contribution pursuant to the
Subscription Agreement or to provide a guarantee for or a tem-
porary advance of funds to the JVv Company pursuant to Section
4.2 hereof of such amount as will equalize such Shareholder or
Shareholders with the other Shareholder or Shareholders in terms
of financial contributions to the JV Company, and the Jv Company
shall be wound up and liquidated in accordance with applicable

mandatory law.
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8.3. One Liquidator: If the JV Company is dissolved
by reason of the occurrence of an event described in
Subparagraphs (A), (B) and {C) of Section 8.1{a) (ii) hereof, the
Shareholder or Shareholders that were not in default, were not
the subject of the event or did not commit the act described
therein shall have the sole authority to wind up the JV Company's

affairs and supervise its ligquidation,

IX. REPRESENTATIONS AND WARRANTIES, ETC.

9.1. By Toyota: Toyota represents and warrants Eo GM
that each of this Agreement and the Other Agreements to which it
is a party is a valid and binding obligation of Toyota and
that it knows of no impediment which is likely to impair the full
and punctual performance of each of_its obligations hereunder,
thereunder or under any df the agreements contemplated by the
letter agreement referred to in Section 6.3 hereof.

9.2. By GM: GM represents and warrants to Toyota that
each of this Agreement and the Other Agreements to which it is a
party is a valid and binding obligation of GM and that it knows
of no impediment which is likely to impair the full and punctual
performance of each of its obligations hereunder, thereunder or
under any of the agreements contemplated.by the letter agreement
referred to in Section 6.3 hereof. |

9.3. Survival: All representations, warrénties and

guarantees, ‘indemnities and liabilities made or furnished
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herein or arising hereunder shall survive any termination of this

Agreement or dissolution of the Jv Company.

X. GENERAL PROVISIONS

10.1. Assignability: Except to the extent resulting

from a permitted transfer of shares pursuant to this Agreement
and the Articles, neither this Agreement nor any right (other
than a right to receive the payment of money) or obligation
hereunder may be assigned or de;egated in whole or in part to any
other person or entity.

10.2. Persons Authorized to Act for the Partjes:

Except as contemplated by Section 4.1 hereof, each change,
variation or modification of this Agreement shall be effective
only when made in writing signed@ by an authorized officer or
represeﬁtative of each of the parties,

10.3. Notices: 1In any case where any notice or other
communication is required or permitted to be given under this
Agreement (including without limitation any change in the
information set forth in this Section) such notice or communi-
cation shall be in writing and (i) personally delivered, (ii)
sent by postage prepaid registered airmail (which notice or other
communication shall be immediately confirmed by a telex marked
"Important™), or (iii)} transmitted by electronic facsimile
transfef marked 'Importaﬁt“ (which notice or other communication
shall be immediately confirmed by a telex marked "Important®) as
follows:
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If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan '
Telex/Answerback: 4528371/T0OYOTA J
Facsimile Model: UF 520 I
Pacsimile Call No.: 565-80-1116
Attention: President

If to GM, to:

General Motors Corporation

3044 West Grand Boulevard

Detroit, Michigan 48202 U.s.A.
Telex/Answerback: 425543/GM COMM DET
Facsimile Model: RAPICOM 1500
Facsimile Call No.: 313-556-6188
Attention: Chairman of the Board

If to the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A.

Telex/Answerback: (To be supplied)

Facsimile Model: (To be supplied)

Facsimile Call No.: (To be supplied)

Attention: President
All such notices or other communications shall be deemed to have
been given or received (i) upon receipt if personally delivereqd,
(ii) on the tenth business day following posting if by postage
prepaid registered airmail, and (iii) 24 hours following
confirmation by telex with confirmed answerback if notice is
given by electronic facsimile transfer.

10.4. Third Persons: Except as contemplated in this

Agreement as to the parties hereto and GM Affiliates and Toyota
Affiliates and except as contemplated in Sections 4.4 and 5.1

hereof, nothing in this Agreement is intended or shall be con-
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strued to confer upon or to give any person or entity any legal
or equitable rights or remedies under or by reason of thig
Agreement.

10.5. Governing Language: This Agreement and all
other agreements, instruments and notices that are referred to
herein or are supplementary hereto shall be prepared or fur-
nished in and governed and céntrolled by the English language.

10.6. Choice of Law: This Agreement shalllbe’con-

strued and enforced in accordance with and governed by the laws
of the State of California, U.S.A., without giving effect to the
Principles of conflict of laws thereof.

10.7. Entire Agreement, Etc.: Thig Agreement consti-

tutes the entire ‘agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in any
of the Prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement
Supersedes all prior agreements and understandings, oral and

written, among the Parties hereto with respect to the subject

- matter hereof, including without limitation the Memorandum of

Understanding {the "Memorandum®), dated February 17, 1983, as
amended, between Toyota and GM and all letter agreements, minutes
of meetings and simjilar documents dated prior to the date hereof
to which GM, Toyota or any of their respective representatives
are parties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the "Prior

Agreements").




10.8. Enforcement of this Agreementﬁ Each party to

this Agreement, solely in connection with any action or
pProceeding brought by any other party tolthis Agreement (od‘its
own behalf or on behalf of the JV Company) arising out of or
related to this Agreement, hereby (i) agrees that any such action
or proceeding shall be brought only in a federal or state court
of competent subject matter jurisdiction in the State of.
California (and no such action or proceeding shall be brought in
any other state or country) and (ii) consénts to personal
jurisdiction in any such court provided that service of process
shall be duly made. Each party hereby agrees that in any such
action or Proceeding process may be served upen it by any means
authorized by applicablq statutes, rules, treaﬁies and/or
conventions. In this regard, if such sérvice of process shall be
duly made by any means as aforesaid, no party shall contest the
Same or the personal jurisdiction of any such California court in
any court. The parties! obligations under thisg Section 10.8
shall survive the expiration or termination of this Agreement or
the dissolution of .the Jv Company. Nothing herein shall be
construed to mean that any party to this Agreement has hereby
submitted to the personal jurisdiction of any such court in

connection with any other action or Proceeding whatsoever.
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IN WITNESS WHEREOF, each of the parties has caused thig
Agreement to be duly executed on its behalf as of the day and

year first above written.

NEW UNITED MOTOR MANUFACTURING,
INC,

President

TOYOTA MOTOR CORPORATION

A

By 1.2.4 o sl
bﬁgiafrman of’ the Board

GENERAL MOTORS CORPORATION

”Y—"\\

, o~ .-

Chalrman of the Boa:d
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AMENDMENT:TD SHAREHOILDERS' AGREEMENT

TOYOTA MOTOR CORPORATION ("Toyota™), a corporation organized and
existing under the laws of Japan, GENERAL MOTORS CORPORATIéN
("GM"), a corporation organized and existing under the laws of the
State of Delaware, and NEW UNITED MOTOR MANUFACTURING, INC.

(the "JV Company"), a close corporation organized and existing
under the laws of the State of California,'hereby agree to amend
the Shareholders’ Agreement, dated February 21, 1984, (the

"Agreement™) as follows:

1. The following sentence is hereby added to the end of pPara-

graph 3-ﬂ (a) of the Agreement:

"The JV Company may also establish additional capacity to
assemble annually up to 100,000 light duty pick~up trucks
derived from Toyota's current Hilux model Or a successor

model of comparable specifications.?

2. The second sentence of Paragraph 4.2 of the Agreement iz
hereby amended by adding at the beginning of that gentence the
following phrase: “Except as otherwise provided in the Letter of
Understanding dated April 24, 1889, among Toyota, the JV Company

afld GMIICI'i



3. The first sentence of Paragraph 4.4 (b) of the Agreemant is

hereby deleted and substituted with the following two sentences:

"Subject to contrary requirements of applicéble law, the
party purchasing motor vehicles from the JV Coﬁpany (GM,
Toyotﬁ or their respective marketing units) shall enjoy any
rights and bear any responsibilities under Federal Fuel
Economy Laws and Raﬁulgtians with respect to all such motor
vehicles purchased from the JV Company by such party. The JV
Company shall maintain accurate records indicating the coun-
try of origin of all components and materials included in
such motor vehicles, shall provide such records to the pur-
chaser of such motor vehicles, and shall retain such records
for such time as ma& be required by Federal Fuel Economy Laws

and Regulations.®

4. Paragraph 6.1 of the Agreement is hereby amended by adding

after the phrase "Section 6.3 hereof" the following phrase:

"and the Letter of Understanding dated April 24, 1989, among

Toyota, the JV Company and GM . . . L

5. This Amendment shall be effective as of April 24, 1%89.



IN WITNESS WHEREOF, the parties have caused three copies of this

Amendment to be signed by their duly authorized representatives.

TOYOTA MOTOR CORPORATION GENERATL MOTORS CORPORATION
By: MM By: &. ﬂ@ﬂ\
Title: Director Title: _Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

A s

Title: Presifient
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SECOND AMENDMENT TO SHAREHOLDERS’ AGREEMENT -

TOYOTA MOTOR CORFPORATION ("Toyota'), a corporation organized and
existing under the laws of Japan, GENERAIL MOTORS CORPORATION
("GM")}, a corporation organized and existing under the laws of
the State of Delaware, and NEW UNITED MOTOR MANUFACTURING, INC.
(the "JV Company"”), a close corporation organized and existing
under the laws of the State of California, hereby agree to amend
the Shar?holders’ Agreement, dated February 21, 1984, as amended
on April 24, 19289, (the "Agreement"), as follows:

1. The last sentence of Paragraph 3.3{(a) of the Agreement is.
hereby deleted, .

2. The folloﬁing sentence is hereby added to the end of’
Paragraph 3.1(a) of the Agreement:

"The JV Company may alsc maintain a capacity to assemble
annually 150,000 light duty pick-up trucks derived from
Toyota’s current Hilux model or a successor model of
comparable specificationg.¥

3. This Second Amendment shall be effective as of August 26,
1992, _ A

IN WITNESS WHEREOF, the parties have caused three copies of this
Second Amendment to be signed by their duly authorized
representatives.

TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
By: <= e o By: “hbdfﬁégszaﬁ4*’f
K. Kato” , M. T. Hogan
Managing Director Executive Dirjector of
' Planning, No¥th American

Operations

NEW UNITED MOTOR MANUFACTURING, INC.

L]

wé%%%%%
- imura

President
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THIRD AMENDMENT TO
SHAREHOLDERS' AGREEMENT

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the laws of
Japan (“Toyota”), GENERAL MOTORS CORPORATION, a corporation organized and existing
under the laws of the State of Delaware (“GM™), and NEW UNITED MOTOR .
MANUFACTURING, INC., a corporation organized and existing under the laws of the State of
California (“JV Company”) hereby agree to amend the SHAREHOLDERS' AGREEMENT dated
February 21, 1984, as amended on April 24, 1989 and August 26, 1992 (“Agreement™), as
follows:

1. Section 1.1(f) of the Agreement, entitled “Other Agreements,” is hereby amended by
adding the following at the end thereof:

“, as the same may be amended from time to time.” '

2. Section 1.1 of the Agreement, entitled “Defined Terms,” is hereby amended to delete and
replace subparagraph (o) with the following subparagraphs:

“(0)  “Vehicles” means automotive vehicles manufactured by the JV
Company under the license of Toyota for GM or Toyota or their respective
designated marketing units.” .

3. Section 2.1 of the Agreement, entitled “Term,” is hereby deleted and replaced by the
following Section:

“2.1. Term: This Agreement shall become binding upon its
execution by each of the parties hereto and shall
remain in full force and effect until the dissolution
of the JV Company pursuant to Section 8.1. hereof
or until the parties agree to terminate this
Agreement, whichever is earlier,”

4. Sections 3.1(a) and (b) of the Agreement, entitled “Organization and Purpose,” are hereby
deleted and replaced with the following Section 3.1 (a), and Section 3.1(c) is renumbered

as 3.1(b):
“3.1. Qreganization and Pumpose:

(a) The limited purpose of the IV Company shall be to
manufacture in the United States those specific Vehicles agreed
upon in writing by GM and Toyota and related automotive parts
and components.”



Ao AR ARAAANA~AAACRAANAANRAN"NN00000

7. This Amendment shall be effective as of February 1, 1997,

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed in triplicate
by their duly authorized representatives.

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.
By: By: %
fehiro chi Twao Itoch
Director President

GENERAL MOTORS CORPORATION

By:

Paul W. Schmidt
Executive in Charge
NAQ Finance
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FQURTH TO8 ERS® AGRE]

TOYOTA MOTOR CORPORATION, a corporation organized and exigting under the
laws of Japan (“Toyota™), MOTORS LIQUIDATION COMPANY, , @ corporation organized and
existing onder the laws of the State of Delaware and formedy knpown as GENERAL MOTORS
CORPORATION (“MLC™, and NEW UNITED MOTOR MANUFACTURING, INC., =
corporation orgamized and existing under the Laws of the State of California (“IV Company™)
hereby agree to amend the SHAREHOLDERS' AGREEMENT dated February 21, 1984, as
amended on April 24, 1989, August 26, 1992 and Febrogry 1, 1997 (the “Agreement™, as
follows:

1. Section 3.2 of the Agrecment, is bereby amended by adding the following
subparagraph {g) at the end of snch Section:

“® Nom&ihmdinganyﬂxingwﬂ:ecuumyinﬁﬁs%&imiz,tfwBylawxmay
mﬁvidcfuranoddmberoﬁﬁmﬂom,withcnetﬁrecwnotdmigmdasciﬂmaSu'imA
Director or a Series B Director; any such director shalt be elected and hold office as provided in
the Bylaws. DuﬁaganypeﬁodinwhichMmmSeﬁcsADimmmornoSaﬁcsBi)ircctors
in office, the provisions of Asticle HL Section 8 of the By-Laws shall control.”

2. The undersigned sharcholders of the JV Company hereby authorize the
execution of this Amendment by the JV Company

3 ’I‘hisAmendmemshaﬂbeaﬁ'ecﬁveasofAugustzﬁ,ZOD?.

NWWF,M'M%MGM&EM%!M&&M&
ﬁriplimtcbytheirdniyaxnhmizedmpmm&m

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC,

MOTORS LIQUIDATION COMPANY

By: ZMC’ %ﬁ?&{
Name: Tod STeiviy

Title: &V

TOTAL P.E3
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PRODUCT RESPONSIBILITY AGREEMENT

This PRODUCT RESPONSIBILITY AGREEMENT (this
"Agreement”) is made and entered into on and as of the Z2lst day
of Febuxvy, 1984, by and among Toyota Motor Corporation _
("Toyota"), a corporation organized and existing under the 1$ws
of Japan, General Motors Corporation ("GM"), a corporation
organized and existing under the laws of the State of Delaware,
and New United Motor Manufacturing, Inc. (the "JV Company®), a
close corporation organized and existing under the laws of the

State of California;

WITNESSETH:

WHEREAS, the JV Company, which is under the joint con-
trol of, but is separate and distinct from, GM and Toyota, was
formed for the limited purpose of manufacturing in the United
States a specific automotive vehicle not heretofore manufac-
tured and certain components related thereto:

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

1.1. Terms Defined in Shareholders!' Agreement: In

addition to the terms which have been previously, or ate here-



after, defined herein, terms used herein which are defined in
Section 1.1 of the Shareholders' Agreement (the "Shareholders'
Agreement"), dated the date hereof, among the parties hereto,
are used herein as so defined (except that as used herein the
"Other Agreements" defined in éection 1.1(f) of the
Shareholders' Agreement shall not include this Agreement when
used herein) unless otherwise defined in this Agreement. 1In
addition, the following terms shall have the following meanings
when used herein with initial capital letters:

(a) "EPA" means the United States Environmental
Protection Agency or any successor administrative aéency.

(b) "NHTSA" means the United States National Highway
Traffic Safety Administration of the Department of
Transportation or any successor administratiQe agency.

(c) "Product" means any Vehicle (except pilot vehi-
cles) supplied by the JV Company and pu;chased by GM during the
period that the JV Company is jointly and equally owned by the
GM Group and the Toyota Group pursuant to the Vehicle Agreement
and any element of such Vehicle at the time of such supply and
purchase.

(d) "PL Products" shall have the meaning set forth in
Section 4.2 (a) hereof.

(e) "Recall Products" shall have the meaning set

forth in Section 4.3 (a) hereof.



II. PURPOSE
2.1. Purpose: The purpose of this Agreement is to
provide for the allocation of responsibilities among the
parties héﬁeto with respéct to defects and alleged defects in

the Products and certain incidental matters.

III. SURVIVAL

3.1. Dissolution of the JV Company: In the event

that, as contemplated by the Shareholders® Agreement, the JV
Company is dissolved or the Toyota Group or the GM Group pur-
chases all of the shares of the JV Company held by the other
group:
(a) The respective rights and obligations of GM and
Toyota set forth herein shall remain éffective;
(b) Unless otherwise agreed, costs and expenses
which, but for such dissolution or.purchase, woula be paid
by the JV Company, shall be apportiongd 50% to GM and 50%
to Toyota or, if GM and Toyota so agree, to an entity in
which each of GM and Toyota has a 50% participation; and
(c) The powers and responsibilities which, but for
such dissolution or purchase, would be held by the Jv
Company shall be reviewed and new administration procedures
shall be agreed upon by GM and Toyota consistent with the

practices established before such dissolution or purchase,
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which may include the assumption of such powers and
responsibilities by an entity referred to in Section 3.1(b)

hereof.

3.2. Effect of Expiraﬁion of Other Agreements: The
termination or expiration of the Corporate Term (as that term
is defined in Section 2.1 of the Shareholderé' Agreement) or of
any of the Other Agreements, the Shareholders® Agreement, the
agreements to be executed pursuant to the letter agreement con-
templated by Section 6.3 of the Shareholders' Agreement or any
other agreement or instrument executed by the parties hereto or
any of them shall not affect any of the obligations of any of

the parties under thislAgreement.

IV. PRODUCT DEFECTS

4.1. New Vehicle Warranty, Etc.: GM shall, except as

otherwise contemplated by the following'sentence, warrant the
Products to retail purchasers in accordance with and subject to
GM's standard new vehicle warranty policy, shall be responsible
for all costs, expenses and administration relating to such
warranty, and shall defend and hold Toyota and the JV Company
harmless from and against any action or proceeding allegedly
based on such warranty regardless of the merits of such action or
proceeding. If permitted by the EPA, GM's obligations under the
immediately preceding sentence shall apply to the emissions
control system in the Vehicles. 1If the EPA does not give such

permission, such emissions control system warranty shall be given
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in the name of the JV Company in accordance with and subject to
GM's standard emission control systems warranty policy, but in
any event, as among the parties hereto, GM shall be solely
responsible for all costs, expenses and administration relating
to such emissions control system warranty and shall defend and
hold Toyota and the JV Company harmless from and'against any
action or proceeding allegedly based on such emissions control
system warranty or noncompliance with laws and regulations
applicable to such emissions control system warranty. The
indemnity provisions set forth in Section 4.5 hereof shall apply
to any breach by GM of any such obligation. :

4.2, Product Liability: (a) As used in this

Agreement, the term “2L Products" means, collectively, all (i)
Products, (ii) accessories installed by GM in any of the
Products, and (iii) parts sold or distributed by GM and installed
by any person or entity in any of the Péoducts.

(b) The JV Company shall purchase, at its sole
expense, product liability insurance for the benefit of each of
the parties to this Agreement, which insurance shall cover the
PL Products and‘all costs, expenses and liabilities associated
with any actuél, potential or threatened claim, action or
proceeding allegedly based on product liability relating to any
PL Product. Such insurance shall be placed with such insurance
carrier or carriers, insure such other persons or entities and
contain such other provisions as may be determined by the Jv

Company.
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(c) With respect to any actual, potential or threat-
ened claim, action or proceeding allegedly based on product
liability relating to any PL Product, each of the parties to
this Agreement shall (i) communicate and cooperate with the
other parties and, if necessary, the appropriate insurance car-
rier, té the fullest extent reasonably possible in investiga-
tién of the facts and circumstances surrounding the claim and
in litigation of the claim, (ii) refrain from taking any posi-
tion adverse to the interests of any other party to this
Agreement, and (iii) not, except in enforcement of the rights
under Section 4.2 (e) hereof, institute any claim, action or
proceéding, whether by cross-complaint, third party complaint,
interpleader or otherwise, against any other party to this
Agreement. |

(d) The JV Company shall, as among the parties
hereto, have the right and obligation to control the defense of
any claim, action or proceeding referred to in Section 4.2 (c)
hereof.

(e) With respect to any claim, action or proceeding
or related liability, cost and expense under this Section 4.2,
(i) any settlement payment or payment to satisfy an adverse
judgment of any claim, action or proceeding referred to in
Section 4.2 (c) hereof which is uninsured, uninsurable or in
excess of the limit of liability of any applicable insurance
policy purchased by the JV Company shall be apportioned 60% to

Toyota and 40% to GM, (ii) GM and Toyota shall bear their



respective costs and expenses incurred in connection with
cooperation in investigation and litigation pursuant to Section
4.2 (c) hereof which are not covered by any applicable insurance
policy puréhased by the JV Company, inciuding those incurred for
the proQuction of documents and answering of interrogatories but
specifically excluding those incurred at the JV Company's request
for (A) a dispatch of engineers, (B) a reconstruction test, (C)
sample parts and (D) interpreters and/or experts, (iii) any costs
and expenses, if any, including without limitation judgments and
other payments, within retained deductible limits of any product
liability insurance purchased by the JV Company, except those
borne by Toyota or GM under Sections 4.2 (e) (i)-(ii) hereof, shall
be borne solely by the JV Company, and (iv) the parties shall be
bound by any final determination in any action or proceeding
pursued in accordance with Section 4.2 (d) hereof whether or not
they individually or collectively concu; with such determinatian.

(£) In the event that a product liability action or
proceeding is brought against GM or Toyota relating to any PL
Product, GM or Toyota, as the case may be, shall as promptly as
practicable in the circumstances forward to the JV Company every
summons and complaint and every other court document received by
either of them and in no event shall GM or Toyota take any action
for defense or settlement without the JV Company's consent.

(g) Nothing in this Agreement, the Shareholders'
Agreement or any of the Other Agreements shall affect the right

of GM or any of its Affiliates (as that term is defined in



- Section 3.6 of the Shareholders' Agreement) to defend or to

prosecute at its expense and risk any claim, action or proceeding
relating to or arising out of any produét which is an automotive
vehicle or_ an element of an automotive vehicle other than (i) any
automotive vehicle manufactured by the JV Company or manufactured
or distributed by Toyota, members of the Toyota Group or inde-
pendent distributors of Toyota automotive vehicles and (ii) any
element thereof. |

(h) Upon and subject to the terms and conditions set
forth in Section D(a) of Article VII of GM's form of Dealer Sales
and Service Agreement (the "Dealer Agreement"), a copy of which ‘
is attached hereto as Annex A, and in the section of GM's Service
Policies and Procedures Manual under the caption "Indemnifi-
cation" (the "Dealer Manual"), a copy of which captioned section
is attached hereto as Annex B, GM has agreed to assume the
defense of its dealers and to indemnify its dealers against any
judgment for monetary damages, less any offset recovered by GM's
dealers, in any action, suit or proceeding naming any such dealer
as a defendant in which bodily injury or property damage is
claimed to have been caused solely by a defect in the design or
manufacture of certain products. GM shall transfer to the JV

Company any such defense and/or indemnification obligation

~arising under any Dealer Agreement and rélating to any PL

Product, and the JV Company, through GM, shall assume such
defense and/or indemnify such dealer to the extent provided in

any Dealer Agreement and relating to any PL Product, provided



that such transfer of defense and/or indemnification shall be

made in a timely manner so that the JV Company may properly

defend such action, suit or proceeding. Except as otherwise

provided in this Agreement, the JV Compny shall not be |
responsible for any other liability that GM may assume under any
Dealer Agreement. If the relevant indemnification provisions of
the Dealer Agreement or the Dealer Manual are substantially
changed by GM without the prior written consent of the Jv
Company, the JV Company may reject such defense and indemnifi-
cation.

4.3. Recall and Notification Campaigns: (a) As used:

in this Agreement, the term "Recall Product" means, collec-
tively, any (i) Product apd (ii) service part for use in the
repair, sérvice or equipping of the Products which are listed in
the BUHINHYO (that is, parts list) as from time to time issued by
Toyota and which is approved by Toyota to be installed by GM
dealers in the Products.

(b) Toyota, directly or through a subsidiary of which
it is the owner of record of a majority of the issued and out-
standing shares of voting stock, shall, in consultation with GM
and'the JV Company, represent the interests of the JV Company and
GM in connection with any request by NHTSA for any data or
information and any allegations or inquiries from NHTSA, the EPA
or any other federal, state or local government or governmental
agency, authority or instrumentality (collectively, "Government

Agency") concerning suspected or alleged safety defects or



noncompliance‘with any governmental safety standard or regulation
or governmental emissions control standard or regulation relating
to any of the Recall Products.

]c) In the event of a finding by a Government Agency

of any safety defect or noncompliance with any governmental

safety standard or regulation'or governmental emissions control

standard or requlation relating to any of the Recall Products,

(i) negotiations with the Government Agency regarding the amount
of civil penalties, fines and other assessments to be paid, if
any, and/or a recall or notification campaign and (ii) a decision
on whether to challenge the findings of the Government Agency
before such agency or in court, shall be conducted or made, as
the case may be, by Toyota in consultation with GM and the JV
Company.

(d) In the event that a Government Agency requires a
recall or notification campaign relatiné to any of the Recall
Products, Toyota in consultation with GM and the JV Company shall
decide whether to conduct such a recall or notification campaign.
If Toyota decides to conduct such a campaign, To&ota shail after
consultation with GM and the JV Company éecide the nature of a
corrective action to be takén and shall be authorized to cause
relevant reports to be filed with the Government Agency. GM
shall issue required notification letters subject to Toyota's
prior review and shall conduct a recall or notification campaign.

(e) 1If, as a result of field experience, test data or.

otherwise, GM, Toyota or the JV Company, as the case may be,
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determines that it is necessary to conduct a recall or notifi-
cation campaign relating to any of the Recall Products even
though no inquiry from or determination by any Government Agency
is made, GM, Toyota or the JV Company shall notify the other
parties hefeto as promptly as pracéicable in the circumstances.
Upon such notice, Toyota after consultation with GM and the JV
Company shall decide whether to conduct a recall or notification
campaign. If Toyota decides to conduct such a campaign, Toyota
shall after consultation with GM and the JV Company decide the
nature of a corrective action to be taken and shall be authorized
to cause the required reports to be filed with the Government
Agency. GM shall issue notification letters subject to Toyota's
prior review and shall conduct a recall or notification campaign.
(£) In the event that any penalty, fine or other
assessment is levied by any Government Agency for any suspected
or alleged safety defect or any noncompliance or alleged non-
compliance of any Recall Product with any governmentél safety
standard or regulation or governmental emissions control stan-
dard or regulation and Toyota decides not to, or is unable to,
contest such penalty, fine or assessment further, or in the event
that a recall or notification campaign relating to any of the
Recall Products, whether mandatory or voluntary, is conducted,
the parties hereto shall discuss in good faith to determine the
responsible party, and the extent of each party's responsibility,
and (i) if the parties agree on the party or parties responsible

and the extent of each such party's responsibility, each
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responsible party shall pay its agreed-upon portion of such
penalty, fine or other assessment and the expenses, including
without limitation, all costs and expenses of corrective actions,
as agreed to have béen reasonably incurred in conducting the
recall or notification campaign and kii) if the parties fail to
agree, ﬁuch penalty, fine or assessment and such costs and
expenses shall be apportioned 50% to GM and 50% to Toyota. It is
understood that in such discussion the parties will take into
account, among other things, that (A) Toyota shall have authority
and responsibility for the development and design of all Recall
Products, (B) the JV Company shall have authority and respon-
sibility for the manufacture of the Vehicles and manufacture or
procurement of optional equipment therefor, and (C) GM shall have
authority and responsibility for furnishing (dependent in part
upon information furnished to it by Toyota) to purchasers of the
Vehicles legally required consumer infoémation and for furnishing
certain information to and otherwise cooperating with Toyota
pursuant to Section 4.3(g) hereof.

(g) GM shall, upon the written request of Toyota,
collect and furnish to Toyota such information relating ﬁo the
Recall Products, including without limitation field information,
surveys, test reports (if any) and Recall Product warranty claim
information, as may be reasonably required by Toyota so that
Toyota may utilize such information in considering changes or
improvements in any of the Recall Products or in evaluating any

pending allegation of or inquiry from any Government Agency,
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provided, however, that GM shall not be required to disclose any
warranty cost or other information which in GM's opinion would be
unlawful to disclose. GM shall otherwise cooperate with Toyota
as reasonébly requested by Toyota for such purpose, provided,
however, that any contact which Toyota may'wish to make with a GM
dealer with respect to any Recall Product shall be made jointly
by appropriate personnel of GM and Toyota with the service
departments of such dealers.

(h) The JV Company shall, upon the written request of
Toyota, collect and furnish to Toyota such information and data
as may be reasonably required by Toyota so that Toyota may
utilize such information in considering changes or improvements
in any of the Recall Products or in evaluating any pending
allegation of or inquiry from any Government Agency. The JV
Company shall otherwise cboperate with Toyota as reasonably
requested by Toyota for such purpose. '

(i) In the event that the JV Company or GM receives
any requesf by NHTSA for any data or information or an allegation
or inquiry from any Government Agency concerning a suspected or
alleged safety defect or noncompliance with any governmental
safety standard or regulation or governmental emissions control
standard or regulation relating to the Recall Products, the JV
Company or GM, as the case may be, shall notify Toyota thereof as
promptly as practicable in the circumstances and shall not make
any response to or negotiate with such Government Agency without

Toyota's prior written consent.
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(j) All costs and expenses incurred by Toyota in
investigation and response to the inquiry from, negotiation with
and appeal proceeding against the Government Agency relating to
any of thefRecall Products shall be paid by Toyota, and all costs
and expenses incurred by GM or the JV Company in collecting and
furnishing to Toyota such information and data as required by
Toyota and in otherwise cooperating with Toyota shall be paid by
GM or the JV Company, as the case may be, provided, however, that
if a recall or notification campaign relating to any of the
Recall Products is finally conducted or if the penalty, fine or
other assessment relating to any of the Recall Products is
finally levied, all such costs and expenses shall be subject to
apportionment under Section 4.3 (f) hereof, as the case may be.

(k) Nothing in this Agreement, the Shareholders’
Agreement or any of the Other Agreements shall affect the right
of GM or any of its Affiliates (as tgat.term is defined in
Section 3.6 of the Shareholders' Agreement) to defend, to respond
to or to make any decision (including without limitation whether
or not to conduct a recall) in respect of any request, inquiry or
allegation relating to any product which is an automotive vehicle
or an element of an automotive vehicie other than (i) any
automotive vehicle manufactured by the Jv Company or manufactured
or diétributed by Toyota, members of the Toyota Group or
independent distributors of Toyota automotive vehicles and (ii)
any element thereof.

4.4. Off Warranty: All costs, expenses and liabili-
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ties incurred in connection with any repair or replacement of any
Product or element thereof undertaken or compensation paid
directly or indirectly to any retail purchaser of any Product by
GM or its aesignated marketing units (but specifically excluding,
however, all costs and expenses of investigation, defense,
attorney's fees, overhead and similar indirect expenses) arising
out of any claim, action or proceeding allegedly based'bn any
defect in any Product and brought by or on behalf of any retail
purchaser of any Product or by ény governmental agency which are
not borne by any of the parties or otherwise'paid pursuant to
Sections 4.1, 4.2 or 4.3 hereof shall be apportioned 75% to the

JV Company and 25% to GM (such voluntary repairs, replacements

and compensation are called "Policy Adjustments"), provided,

however, that Policy Adjustments relating to the Products shall
be rejected or accepted by GM or its designated marketing units
using substantially the same standard oé discretion as used by GM
or such marketing units in respect of other comparable automotive
vehicles then sold by GM or such marketing units. After the
expiration of three years frdm the Production Commencement Date,
fixed as provided in Section 2.1 of the Vehicle Agreement, the
parties shall annually discuss whether the allocation of
financial responsibility under this Section 4.4 shall be amended,
based upon a review of all relevant records which may be lawfully
furnished by one party to the others and other appropriate

considerations.
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disclosure to the other parties hereto as promptly as practicable
in advance and, if so requested, furnish them with a copy of such
information promptly thereafter.

l(c) Subject to any mandatory law, regulation or
requirement of any Government Agency or any mandatory court order
to the contrary;\and subject to Section 5.1 (b) hereof, nothing
herein contained shall be construed to release any party from itsA
non-disclosure obligations under any of the'Other Agreements.

(d) In the event that GM distributes any service parts
which are not the Recall Products for use in repair, service or
equipping of the Products and decides to conduct any recall or
notification campaign relating to such other servige parts, GM
shall inform Toyota of the particulars in writing as promptly as
practicable in advance.

(e) The JV Company hereby designates GM, and GM hereby
agrees, to keep énd maintain records of the name and address of
the first retail purchaser of each Vehicle sold to GM and to keep
and maintain records of the tire identification numbers on each
Vehicle sold to GM. GM and the JV Company shall consult as to
and agree upon the nature and content of any such records and the
manner of furnishing to GM a list of Vehicle and tire
identification numbers for the Vehicles. If a tire recall
campaign is required, GM shall furnish to the appropriate tire
supplier such information as may be required in order for such

tire supplier to conduct any such recall campaign.
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however, that Policy Adjustments relating to the Products shall
be rejected or accepted by TMS or its designated marketing units
using substantially the same standard of discretion as used by
TMS or such marketing units in respect of other comparable
automotive vehicles then sold by TMS or such marketing units.
After the expiration of three years from the date of commencement
by NUMMI of production of the Toyota-Specific Vehiclés, the
parties shall annually discuss whether the allocation of
financial responsibility under this Section 4.4 shall be amended,
based upon a review of all relevant records which may be lawfu%ly .
furnished by one party to the others and other appropriate
considerations.

4.5, Indemnities, Etc.: Each of the parties hereto

shall indemnify the other parties hereto for any damage, cost and
eéxpense, including attorney's fees, suffered by any of the other
varties due to any breach of any obligation contained in this
Agreement. Nothing contained in Section 4.2, 4.3 or 4.4 shall be
construed»so that GM, NUMMI or Toyota will be responsible for any

claim made under the warranty referred to in Section 4.1 hereof.

V. GENERAL

5.1. Treatment of Information, Etc.: (a) Subject to

any mandatory law, regulation or requirement of any Government
Agency or any mandatory court order to the contrary, in the

event that any party receives any.iﬁférmation from another
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5.2. Limitation of Liability: Except as expressly

provided in this Agreement or except to the extent, if any,
provided in the Shareholders' Agreement, any of the Other
Agreementéjor any agreement contemplated by the letter agreement
referred to in Section 6.3 of the Shareholders' Agreement, in no
event Shall any party be liable to any other party for any claim,
liability, suit, loss, damage, cost or expense which may arise in
connection with any defect in any Product, any PL Product or any
Recall Product.

5.3. Suppliers: It is understood that in no event
shall any party be entitled to any recovery from any suppliers,
other than, as to GM or Toyota only, any of its respective
suppliers, and, as to the JV Company, any of its suppliers other
than GM or Toyota, in conhection with any financial liability.

suffered by it under this Agreement.

VI. GENERAL PROVISIONS

6.1. Assignability: Neither this Agreement nor any

right (other than a right to receive the payment of money) or
obligatibn hereunder may be assigned or delegated in whole or in
part to any other person or entity.

6.2. Persons Authorized to Act for the Parties: Each

change, variation or modification of this Agreement shall be
effective only when made in writing signed by an authorized

officer or representative of each of the parties.
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6.3. Notices: 1In any case where any notice .or other
communication is required or permitted to be given under this
Agreement (including without limitation any change in the
informatioh set forth in this Section) such notice or communi-
cation shall be in writing and (i) personally delivered, (ii)
sent by postage prepaid registered airmail (which notice or other
communication shall be immediately confirmed by a telex marked
"Important"), or (iii) transmitted by electronic facsimile
transfer marked "Important®” (which notice or other communication
shall be immediately confirmed by a telex marked "Important") as
follows:

If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UF 520 III

Facsimile Call No.: 565-80-1116

Attention: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

Warren, Michigan 48090 U.S.A.
Telex/Answerback: 235547/CHEV CO WARN
Facsimile Model: Rapicom 1500
Facsimile Call No.: 313-492-6842
Attention: General Manager

If to the JV Company, to:

New United Motor Manufacturlng, Inc.
45500 Fremont Boulevard

Fremont, California 94537 U.S.A.
Telex/Answerback: (To be supplied)
Facsimile Model: (To be supplied)
Facsimile Call No.: (To be supplied)
Attention: Executive Vice President
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All such notices or other communications shall be deemed to have
been given or received (i) upon receipt if personally delivered,
(ii) on the tenth business day following posting if by postage |
prepaid registered airmail, and (iii) 24 hours following
confirm;tion by telex with confirmed answerback if notice is
given by electronic facsimile transfer.

6.4. Third Persons: Except as contemplated in this

Agreement as to the parties hereto, nothing in‘this Agreement is
intended or shall be construed to confer upon or to give any
person or entity any legal or equitable rights or remedies under
or by reason of this Agreement.

6.5. Governing Language: This Agreement and all

other agreements, instruments and notices that are referred to
herein or are supplementary hereto shall be prepared or fur- "
nished in and governed and controlled by the English language.

6.6. Choice of Law: This Agreement shall be con-

‘'strued and enforced in accordance with and governed by the laws
of the State of California, without giving effect to the prin-
ciples of conflict of laws thereof.

6.7. Entire Agreement, Etc.: This Agreement consti-

tutes the entire agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in any
of the Prior Agreements (as that term is hereafter defined) are

inconsistent with any provision of this Agreement, this Agreement

supersedes all prior agreements and understandings, oral and

written, among the parties hereto with respect to the subject

- 20 -



—

T

matter hereof, including without limitation the Memorandum of
Understanding (the "Memorandum"), dated February 17, 1983, as
amended, between Toyota and GM and all letter agreements, minutes

of meetings and similar documents dated prior to the date hereof

'to which GM, Toyota or any of their respective representatives

are parties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the "Prior
Agreements").

6.8. Enforcement of this Agreement: Each party to

this Agreement, solely in connection with any action or pro-

ceeding brought by any other party to this Agreement (on its own"

behalf or on behalf of the JV Company) arising out of or related
to this Agreement, hereby (i) agrees that any such action or
proceeding shall be brought only in a federal or state court of
competent subject matter jurisdiction in the State of California
(and no such action or proceeding shall.be brought in any other
state or country) and (ii) consents to persénal jurisdiction in
any such court provided that service of process shall be duly
made. Each party hereby agrees that in any such action or
proceeding process’may be served upon it by any means authorized
by applicable statutes, rules, treaties and/or conventions. 1In
this regard, if such service of process shall be duly made by any
means as aforesaid, no party shall contest the same or the
personal jurisdiction of any such California court in any court.
The parties' obligations under this Section 6.8 shall survive the

expiration or termination of this Agreement or the dissolution of
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the JV Company. Nothing herein shall be construed to mean that
any party to this Agreement has hereby submitted to the personal
- jurisdiction of any such court in connection with any other

action or proceeding whatsoever.

IN WITNESS WHEREOF, each of the parties has caused
this Agreement to be duly executed on its behalf as of the day

and year first above written.

TOYOTA MOTOR CORPORATION

By —7

President

GENERAL MOTORS CORPORATION

a%%eMAu/ 0F THE s

NEW UNITED MOTOR MANUFACTURING,
INC.

%/wﬂ{

President ¢/
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Annex A

Dealer Sales and Service Agreement Reference, Article VII, D

“General Motors will assume the defense of Dealer and indemnify Dealer against any judgment for
monetary damages, less any offset recovered by Dealer, in any lawsuit naming Dealer as a defendant
relating to any Product that has not been altered by or for Dealer when the lawsuit concerns:

*“(a) Breach of the General Motors warranty related to the Product, bodily injury or property damage
claimed to have been caused solelybyaddectinthedesign'mufacmeorassemblyofal’roductby
General Motors (other than a defect which should have been detected 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 parts
unless Dealer received notice of the changes prior to retail delivery of the affected Product by Dealer;
or .

“(c)Anysnbsnntia!damagetoa?roductpmhasedbyDalerﬁ‘omGamﬂﬁotonwhichhasbeen
repa.i:edbyGenenlMotoﬂnnlessDalerhlsbemnotiﬁedoftherepairinwﬁﬁngpﬁortomﬂdelivery
of the affected Product. ‘

“If General Motors reasonably emdudesthataﬂegaﬁonsotheihmthmeutfonhin(z)thmgh(c)
abovembeingpursuedinthehwsuit,GaaﬂMmorsshanhnvethexightwdec!inewwccptthedefense
or indemnify Dealer or, after accepting the defense, to transfer the defense back to Dealer and withdraw

its agreement to indemnify Dealer.

*“Procedures for requesting indemnification, administrative details, and limitations are contained in the
Service Policies and Procedures Manual under ‘Indemnification.’ The obligations assumed by General
Motors are limited to those specifically described in this Section and in the Service Policies and Procedures
Manual and are conditioned upon compliance by Dealer with the procedures described in the Manual.

“This Section shall not affect any right either party may have to seek indemnification or contribution
underanyotherconmctorbthmdmhﬁghrsmherebyexpreslyprwved.”




INDEMNIFICATION
(* GM Service Policies and Procedures Manual)
A. PROCEDURE FOR REQUESTING DEFENSE AND INDEMNIFICATION
When Dealer is served with a complaint and believes it may qualify for indemnification, the Dealer shall:
1. Mmmt«hmmmcm

2 w*d&mmmmabmmgwmmwwm
together with a transmittal lester, immediately to the

Office of the General Counsel
General Motors Corporation
3044 West Grand Boulevard
Detroit, Michigan 48202
3. The tranamittal letter shall be captioned “INDEMNIFICATION REQUEST." shall set forth the

N mmmmdmmuumammmmmum
swﬂyﬁmmmmuthddmgnd

4 Aeapyoﬁheﬂunimlhﬂe:hﬂhefmuﬂedwthebale'shmmﬁegAmﬁon:Zme
Manager. .

B. RESPONSE TO INDEMNIFICATION REQUEST
nemmmwﬁmewmn&mebwam
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C. LIMITATIONS ON OBLIGATION TO DEFEND AND INDEMNIFY
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in writing,
2 General Motors shall have 5o obligation to defend or indemnify Dealer if Dealer fails to request
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PRODUCT RESPONSIBILITY AGREEMENT

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the laws of
Japan (“Toyota”), NEW UNITED MOTOR MANUFACTURING, INC., a corporation organized
and existing under the laws of the State of California (“JV Company”), and GENERAL
MOTORS CORPORATION, a corporation organized and existing under the laws of the State of
Delaware (“GM”) hereby agree to amend the PRODUCT RESPONSIBILITY AGREEMENT
FOR TOYOTA SPECIFIC VEHICLES, dated February 21, 1984 (“Agreement™), as follows:

1. Section 5.3. of the Agreement, entitled “Suppliers,” is hereby deleted and replaced by the
following Paragraph:

“5.3. Suppliers: No party hereto shall be entitled to any recovery from any supplier in
connection with any financial liability incurred by that party under this Agreement,
except as follows: (i) GM or Toyota each may seek recovery against any of its respective
suppliers, other than JV Company in its capacity as a parts supplier; and (ii) JV Company
may seek recovery against any of its suppliers, other than GM or Toyota in their
capacities as parts suppliers.”

2. This Amendment shall be effective as of February 1, 1997.

IN WITNESS WHEREOF, the"parties have caused this Amendment to be executed in duplicate
by their duly authorized representatives.

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.

By: : By: '
/I((ﬁchiré’f\logdchi . Iwao Itoh

- Director President

GENERAL MOTORS CORPORATION

By:

Paul W. Schmidt
Executive in Charge
NAO Finance



SECOND AMENDMENT TO
PRODUCT RESPONSIBILITY AGREEMENT

Toyota Motor Corporation, a corporation organized and existing under the laws of Japan, General
Motors Corporation, a corporation organized and existing under the laws of the State of
Delaware, and New United Motor Manufacturing, Inc., a corporation organized and existing
under the laws of the State of California, hereby agree to amend the Product Responsibility
Agreement, dated February 21, 1984, as amended on February 1, 1997 (the “Agreement”), as
follows:

1. The following new Paragraph (f) is hereby added to Section 1.1 (Terms Defined in
Shareholders’ Agreement) of Article I (Definitions):

“(® ‘OnStar System’ means the component parts provided by GM, or suppliers
designated by GM, for various services distributed by GM at an additional fee to the
purchaser, including a navigation system, phone service, road assistance, emergency,
stolen-vehicle tracking, remote door unlocking, and other such services. The OnStar
System shall include Motorola Gen6 Module, Dearborn Group On-Star Interface
Module, Donnelly On-Star Inner Rearview Mirror, Receptec Combination Antenna,
and other parts as separately agreed upon among the parties hereto. GM shall retain
any liability for the services provided through the use of the OnStar System.”

2. Paragraph (c) of Section 1.1 of Article I of the Agreement is hereby deleted in its
entirety and replaced by the following:

“(c) ‘Product’ means (i) any Vehicle (except pilot vehicles) supplied by the JV
Company and purchased by GM during the period that the JV Company is jointly and
equally owned by the GM Group and the Toyota Group pursuant to the Vehicle
Agreement and any element of such Vehicle at the time of such supply and purchase
and (ii) the OnStar System with which the Vehicle is equipped.”

3. The following sentence is hereby added to the end of Paragraph (b) of Section 4.2
(Product Liability) of Article IV (Product Defects) of the Agreement:

“In the event that the JV Company experiences an increase in its product liability
insurance costs due to equipping the Vehicle with the OnStar System, GM agrees to
cooperate with the JV Company and make best efforts to develop countermeasures to
eliminate such adverse insurance cost impact to the JV Company, including, but not
limited to assuming that portion of the increased insurance cost attributable to the
OnStar system.”

4. Clause (i) of Paragraph (e) of Section 4.2 of Article IV of the Agreement is hereby
deleted in its entirety and replaced by the following:

“(i) any settlement payment or payment to satisfy an adverse judgment of any claim,
action or proceeding referred to in Section 4.2(c) hereof which is uninsured,
uninsurable or in excess of the limit of liability of any applicable insurance policy
purchased by the JV Company shall be apportioned 60% to Toyota and 40% to GM,
except that all or any portion of said payment for settlement or judgment, which the
parties hereto agree is directly attributable to the OnStar System, or a finding of fact
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by a court or jury shows is directly attributable to the OnStar System, shall be
apportioned 100% to GM.”

Clause (ii) of Paragraph (e) of Section 4.2 of Article IV of the Agreement is hereby
deleted in its entirety and replaced by the following:

“(iil) GM and Toyota shall bear their respective costs and expenses incurred in
connection with cooperation in investigation and litigation pursuant to Section 4.2(c)
hereof (“Investigation”) which are not covered by any applicable insurance policy
purchased by the JV Company, including those incurred for the production of
documents and answering of interrogatories but specifically excluding those incurred
at the JV Company’s request for (A) a dispatch of engineers, (B) a reconstruction test,
(C) sample parts and (D) interpreters and/or experts, provided, however, that GM
shall reimburse Toyota for costs and expenses incurred at GM’s request or with GM’s
prior consent to reimburse cost and expenses for (A) a dispatch of engineers, (B) a
reconstruction test, (C) sample parts and (D) interpreters and/or experts if the said
costs and expenses are arising out of the Investigation.”

The following sentence is hereby added at the end of Paragraph (b) of Section 4.3
(Recall and Notification Campaigns) of Article IV of the Agreement:

“Notwithstanding the foregoing, if such requests, allegations or inquiries relate to the
OnStar System, GM shall, in consultation with Toyota and the JV Company,
represent the interests of the JV Company and Toyota. In case that such requests,
allegations or inquires relate to both the OnStar System and other portions of the
Recall Products, the party who shall represent the interests of the other parties shall
be separately agreed upon among the parties hereto.”

The following sentence is hereby added at the end of Paragraph (c) of Section 4.3 of
Article IV of the Agreement:

“Notwithstanding the foregoing, if findings by a Government Agency of any safety
defect or noncompliance relate to the OnStar System, such negotiations with the
Government Agency and any decision on whether to challenge the findings shall be
conducted or made by GM in consultation with Toyota and the JV Company. In case
that such findings of the safety defect or noncompliance relate to both the OnStar
System and other portions of the Recall Product, the party who shall conduct or make
such negotiations and decision shall be separately agreed upon among the parties
hereto.”

The following sentence is hereby added at the end of Paragraph (d) of Section 4.3 of
Article IV of the Agreement:

“Notwithstanding the foregoing, if a Government Agency requires a recall or
notification campaign relating to the OnStar System, GM in consultation with Toyota
and the JV Company shall decide whether to conduct such a recall or notification
campaign, shall decide the nature of the corrective action to be taken and shall file the
relevant reports with the Government Agency. In case that such request for the recall
or notification campaign relates to both the OnStar System and other portions of the
Recall Products, the party who shall make such decision and filing shall be separately
agreed upon among the parties hereto.”

2 CONFIDENTIAL FINAL



10.

11.

12.

The following sentence is hereby added at the end of Paragraph (e) of Section 4.3 of
Article IV of the Agreement:

“Notwithstanding the foregoing, if as a result of field experience, test data or
otherwise, GM determines that it is necessary to conduct a recall or notification
campaign relating to the OnStar System, GM in consultation with Toyota and the JV
Company shall decide whether to conduct a recall or notification campaign related to
the OnStar System and the nature thereof. If GM decides to conduct a recall or
notification campaign, GM, after consultation with Toyota and the JV Company,
shall also file relevant reports with the Government Agency and conduct a recall or
notification campaign relating to the OnStar System. In case that the recall or
notification campaign relates to both the OnStar System and other portions of the
Recall Product, the party who shall make such decision and filing shall be separately
agreed upon among the parties hereto.”

The following sentence is hereby added at the end of Paragraph (f) of Section 4.3 of
Article IV of the Agreement:

“Notwithstanding the foregoing, all costs of a recall or notification campaign directly
attributable to the OnStar System, whether mandatory or voluntary, and all costs and
expenses of such corrective actions, and any penalty, fine or other assessment,
whether GM shall decide not to or is unable to contest, directly attributable to the
OnStar System shall be apportioned 100% to GM.”

The following sentence is hereby added at the end of Section 4.4 (Off Warranty) of
Article IV of the Agreement:

“Notwithstanding the foregoing, all costs, expenses and liabilities incurred in
connection with the Policy Adjustment directly attributable to the OnStar System
shall be apportioned 100% to GM and such apportionment shall not be subject to the
above annual review.”

This Amendment shall be effective as of April 26, 2004. The parties hereto agree
that such allocation of responsibilities relating to the OnStar System as agreed herein
shall be discussed and reviewed by the parties hereto at every timing of full model
change of the Vehicle if any party thinks it necessary to be reviewed.

3 CONFIDENTIAL FINAL



IN WITNESS WHEREOF, the parties have caused three copies of this Amendment to be
executed by their duly authorized representatives.

TOYOTA MOTOR CORPORATION GENERAL MOTORS
CORPORATON

NEW UNITED MOTOR
MANUFACTURING, INC.

By: %
Name? 7,

Title:
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SERVICE PARTS SUPPLY AGREEMENT BETWEEN NEW UNITED MOTOR
MANUFACTURING., INC. AND GM SERVICE PARTS OPERATIONS

This Agreement is entered into by and between New United Motor Manufacturing, Inc., a corporation
organized and existing under the laws of the State of California (hereinafter referred to as (“NUMMLI”),
and General Motors Corporation, a corporation organized and existing under the laws of the State of
Delaware (hereinafter referred to as “GM”, collectively “GM” and “NUMMI” will be hereinafter referred
to as “The Parties”), the following articles being agreed upon, this _ / 'Z day of June, 2008

DEFINITIONS

1.1 Definitions: When used in this agreement, each of the following terms shall have the
meaning mentioned below.

(a) “Toyota” means Toyota Motor Corporation, a corporation organized and existing under the
laws of Japan.

(b) “Vehicle(s)” means the automotive vehicle(s) including its optional equipment manufactured
for sale to GM by NUMMI under license from Toyota.

(c) “Product(s)” and or “Part(s)” means the component(s) manufactured or assembled by
NUMMI for use in the service, repair or equipping of the Vehicles as covered by the GM blanket
purchase order which is agreed to by The Parties.

(d) “Shareholders’ Agreement” means the Shareholders’ Agreement, dated February 21, 1984,
among Toyota, GM and NUMML

(e) “PRA” means the Product Responsibility Agreement, dated February 21, 1984, among
Toyota, GM and NUMMI

(f) “Leases” means any lease of Machinery and Equipment between NUMMI and any third party
concerning the tooling for the manufacture of products covered by this agreement

II. SUPPLY AND PURCHASE ARRANGEMENTS

2.1 General Understanding: The general principles contained in this Article IT will apply to
supply and purchase arrangements under this Agreement.

2.2.  Annual Review: The Parties will review this Agreement and the Service Parts Purchase
Manual on an annual basis prior to the 31% day of March of each fiscal year. Any material changes
should be agreed to by the Parties in writing and memorialized in an amendment to this Agreement.

2.3 Supply and Purchase:

(a) Except as provided in Section 2.3 (b), NUMMI shall, upon and subject to the terms and
conditions of this Agreement, supply the Products required by GM for the service, repair or equipping of



the Vehicles during the term of this Agreement, provided that GM purchases all of its requirements of the
Products solely from NUMML

(b) When NUMMI discontinues or desires to discontinue the manufacture or procurement of
any products during the term of this Agreement or when this Agreement terminates, NUMMI and GM
shall, upon request of either party which shall be made within 30 days from NUMMTI’s notice of such
discontinuance or desire to discontinue, negotiate;

(i) An assignment to GM of NUMMI’s rights under the leases to use or purchase the
tooling for the manufacture of the Products concerned,

(i) A sale or transfer to GM or its designee, or TMC or its designee, the tooling then
owned by NUMMI for the manufacture of the Products concerned. If GM pursues the purchase
or transfer of the tooling for the manufacture of past model service parts, the sale or transfer price
of the tooling will be negotiated between NUMMI and GMSPO (for example, a 5% of original
tool asset cost plus 5% handling fee was mutually agreed upon for GM purchases of several 2008
Vibe build out tools),

(iii) A onetime purchase by GM of such Products to cover reasonable estimate of GM’s
further service requirements, or,

(iv) Such other arrangements as may be mutually agreed.

2.4 Part Numbers: _ The part numbers to be used by the parties for the supply and purchase
transactions hereunder shall be the part numbers which Toyota assigns for the purpose of such
transactions. The conversion of said part numbers into those assigned by GM shall be made by GM on its
own account.

III. TERMS AND CONDITIONS OF SUPPLY AND PURCHASE

3.1 Order and Acceptance:

(a) NUMMI will sell to GMSPO goods necessary for it to fulfill its current model service
and replacement parts requirements for all GM/NUMMI vehicle programs during the required service
period based on schedules provided by GMSPO. Generally, GMSPO makes replacement parts available
for a period of 10 years following the vehicle’s last production year. The 10-year period is impacted by
many factors and is subject to GMSPO’s Stop Buy and Removal Policy. GMSPO and NUMMI agree to
periodically review the service parts supplied by NUMMI to determine which parts no longer have a
service requirement

® Transmission of order information from GMSPO

(i) GMSPO transmits all stock orders via EDI transmission weekly. Actual transmission
occurs on Saturday.

(i)) GMSPO transmits sixteen (16) weeks of order information including thirteen (13)
weeks of firm orders and three (3) weeks of forecasted orders. The three (3) weeks of
forecasted orders are for planning purposes only and should not be considered a firm order.
Upon the request of NUMMI, GM agrees to provide an eighteen (18) month forecast and/or
twenty-four (24) month sales history.



(iii) If an order is incorrectly transmitted by GMSPO, NUMMI should be contacted as
soon as possible to request order cancellation or change. Contacting NUMMI should not be
considered a guarantee of order cancellation/change, as change/cancellations are only available
in rare exception situations.

(iv) GMSPO will communicate Emergency Orders (e.g. UCO’s) to NUMMYI’s
Production Control (PC) Group on a daily basis via e-mail upon review of inventory levels.
The expectation is that NUMMI will fill orders as soon as possible based on availability.
Orders will be given high priority within NUMMI system.

(v) GMSPO SPAC department will communicate VOR/SPAC Cases to the appropriate
NUMMI Department via e-mail as indicated in the GMSPO/NUMMI Service Parts Purchase
Manual Section 3.2. VOR/ SPAC are emergency orders for direct delivery to dealer. NUMMI
will ship overnight via Fed Ex using the 3" party billing account provided by GM.

(vi) GMSPO will place orders in standard pack quantities where mutually agreed upon
by GMSPO and NUMML

32 NUMMI Service Parts Purchase Manual: NUMMI and GM may agree upon a purchase
of procedures manual which shall set forth the specific manner of order and acceptance, pricing, delivery,
packaging and other procedures relating to the supply and purchase of the Products (hereinafter referred
to as the “Manual”).

33 Prices: NUMMI shall establish and may from time to time change the prices of the
Products which it sells to GM. Upon request of GM, NUMMI and GM shall negotiate mutually agreeable
adjustments to such prices. Unless otherwise agreed, the prices shall be F.O0.B. NUMMYI, stated in United
States dollars. In no event shall the prices for the Products exceed then current net dealer prices less 55%
for comparable products sold by Toyota dealers in the United States, for the service, repair or equipping
of the automotive vehicles manufactured or sold by Toyota.

34 Packages: For the supply and purchase transactions hereunder, the Products shall be
packed in accordance with the specifications and other conditions set forth in the Packaging Requirements
Section referenced in the Manual or as otherwise agreed to by the parties.

35 Delivery of Products: The Products shall be delivered to GM F.O.B. NUMMI; at which
time title to and risk of loss shall pass from NUMMI to GM

3.6 Payment:

(a) Payment for shipments into GMSPO warehouse facilities will be made base on the
payment term of GM MNS-2 Date (Multilateral Netting System - 2™ day of the 2™ month on average)
from date of receipt by GMSPO for all parts and accessories.

(b) Payments shall be net of returns or corrections to invoices, under the terms and
conditions as defined in the Manual or as otherwise agreed to by the parties.

(c) NUMMI shall render invoices promptly after shipment of products. Invoices from
NUMMI shall cover individual shipment of Products to GM in the form set forth in the Manual or as
otherwise agreed to by the parties.



(d) If any payment to NUMMI by GM under this Agreement is delayed, as a result of GM’s
fault or negligence, GM shall pay interest to NUMMI on each such delayed payment at the rate provided
in Section 7.2 of the Shareholders® Agreement.

3.7 Declaration of Incorrect, Short, Surplus or Defective Item

(a)  If any incorrect, short, surplus or defective item is found in the Products delivered to GM,
it shall be handled and settled within the scope of and in accordance with the Manual; provided that no
claim shall be accepted by NUMMI unless made by GM within seventy five (75) days after delivery of
the Products concerned.

)] If GM fails to make claims for any incorrect, short, surplus or defective items against
NUMMI within the time limit stipulated in section 3.7 (a) hereof, any right of GM to make claims for any
incorrect, short, surplus or defective items shall be forfeited.

(© Nothing in this Agreement shall affect the rights and obligations of the parties as
provided under Section IV of the Products Responsibility Agreement (PRA).

3.8 Design and Specification Change: When Toyota in conjunction with NUMMI considers
it necessary or appropriate to change and improve the design or specifications of the Products, NUMMI
may, in accordance with the terms of the Part Engineering Change Manual or any other revision thereof
agreed upon by NUMMI, Toyota and GM, discontinue producing the Products of existing design and
specifications, or change and improve the design or specifications of the Products.

3.9 Confidentiality and Antitrust Protections: During the term of this Agreement, GM and
NUMMI may disclose to each other confidential information. This confidential information may include,
but is not limited to, information regarding past, present and future business activities (including
proprietary information related to intellectual property, research, development, business plans, business
operations, or internal systems), and may be contained on paper, computer disk or other electronic
medium, or communicated orally. All Confidential Information is proprietary, and the parties shall:

(a) use Confidential Customer Information only in the performance of this Agreement;
(b) not make copies of any Confidential Information without consent of the other party;
(c) not use or disclose any Confidential Information to any third party without consent;

(d) limit dissemination of Confidential Information to employees and/or contractors as necessary
to perform under this Agreement;

(e) not share any part specs, pricing or purchasing information or any Confidential information
about vehicle programs, other than the specific parts developed for the NUMMI Joint Venture vehicle;

3.10 Intellectual Property;: NUMMI represents and warrants that, to the knowledge of
responsible officials of NUMMI to date, there is no reason to believe that the manufacture, use or sale of
parts will ever be in violation of any third party patent. Should any patent infringement claim arise, the
parties will mutually cooperate in any investigation and defense against such claim. In no event shall
either party have any claim or right of action against the other party arising out of any such patent
infringement claim except in the event of a breach of the representation and warranty set forth in the first
sentence of this section 3.10.




3.11  Warranty and Indemnification:

(a) NUMMI warrants to GM that upon delivery of the products to GM, GM shall have good and
marketable title to the Products delivered to GM.

(b) THE OBLIGATIONS OF NUMMI SET FORTH IN THE PRA AND SECTIONS 3.7 (A),
3.9 AND 3.10 (A) HEREOF ARE EXCLUSIVE AND IN Lieu of any other express or implied warranties,
including without limitation, any implied warranty of merchantability or fitness for a particular purpose.

(c) All representations, warranties and indemnities, liabilities and disclaimers and limitations of

the foregoing made, furnished or imposed herein or arising hereunder shall survive any termination of this
Agreement.

IV. GENERAL PROVISIONS

4.1 Assignability: Neither this Agreement nor any right (other than a right to receive the
payment of money) or obligation hereunder may be assigned or delegated in whole or in part to any other
person or entity.

42 Force Majeure: Any delay in or failure of the performance of either party hereunder shall
be excused if and to the extent caused by occurrences beyond such party’s control, governmental
regulations, policies or actions; suspension of bank operations; any labor, material, transportation or
utility shortage or curtailment; or any labor trouble in the manufacturing plants of NUMMI or any of its
suppliers.

43 Limitations of Liability: Except as specifically provided in this Agreement or the PRA,
IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR INCIDENTAL,
SPECIAL OR CONSEQUENTIAL DAMAGES, WHETHER BASED UPON BREACH OF
CONTRACT, BREACH OF EXPRESS OR IMPLIED WARRANTY, TORT, STRICT LIABILITY OR
OTHERWISE.

4.4 Notices: Where any notice or other communication is required or permitted to be given
under this Agreement, (including without limitation any change in the information set forth in this
Section) such notice or communication shall be in writing and (i) personally delivered, (ii) sent by
postage prepaid registered airmail (which notice or other communication shall be immediately confirmed
by a telex marked “Important”) or (iii) transmitted by electronic e-mail marked “important” (which
notice or other communication shall be immediately confirmed by a response to original e-mail
(“Important”) as follows:

If NUMMLI, to:

New United Motor Manufacturing, Inc.

45500 Fremont, California 94538 U.S.A

Attention: Linda McColgan

Title: General Manager of General Affairs, IT, Purchasing and Corporate Planning
Phone: (510) 498 - 5534

Email: LMcColgan@nummi.com



If to GM, to:

GMSPO World Headquarters
General Motors Corporation

6200 Grand Pointe Drive

Grand Blanc, Michigan 48439 U.S.A.

Attention: HM. Ray

Title: Director of Global Aftersales Supply Chain and Logistics
Phone: (810) 606-2660

Email: h.m.ray@gm.com

All such notices or other communications shall be deemed to have been given or receive (i) upon receipt
of personally delivered, (ii) on the tenth (10) business day following posting if by postage prepaid
registered airmail, and (iii) twenty-four (24) hours following confirmation by e-mail with confirmed
answerback if notice is given by electronic e-mail transfer.

4.5 Third Persons: Except as contemplated in this Agreement as to the parties hereto,
nothing in this Agreement is intended or shall be construed to confer upon or to give any person
or entity any legal or equitable rights or remedies under or by reason of this Agreement.

4.6 Choice of Law: This Agreement shall be construed and enforced in accordance with and
governed by the laws of the state of California, without giving effect to the principles of conflict of laws
thereof.

4.7 Entire Agreement, etc.: This Agreement constitutes the entire agreement between the
parties. To the extent that provisions in any of the prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement supersedes all prior agreements and
understandings, oral and written, between the parties hereto with respect to the subject matter hereof,
including without limitation the Memorandum of Understanding (the “Memorandum ), dated February
17, 1983 as amended, between Toyota and GM and all agreements, letter agreements, minutes of
meetings and similar documents to which NUMMI, GM Toyota or any of their respective representatives
are parties (the Memorandum and such agreements, letter agreements, minutes and similar documents
being referred to herein as the “Prior Agreements”).

4.8 Persons Authorized to Act: Each change, variation or modification of this Agreement
shall be effective only when made in writing and signed by an authorized officer or representative of each
of the parties.

4.9 Arbitration: Any dispute arising between the parties hereto in connection with this
Agreement shall be settled by arbitration. The arbitration shall be held in Fremont, California in
accordance with the rules of the American Arbitration Association. The award rendered by the arbitrator
shall be final. An action or proceeding to enforce such award may be brought in any court of competent
jurisdiction. The costs of any such arbitration proceeding shall be allocated as the arbitrator decides.



IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective duly authorized representatives as of the day and year first above written.

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC

(_7%74//%“ 1” // ég/w'

L= I/ McColgan / H.M. Ra¥
General Manfger GM Service and Pg:ts Operatlons
General Affairs, IT, Purchasing and Director of Global After Sales Supply Chain

Corporate Planning and Logistics
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1. Definitions

1.1. Acronyms Referenced Within This Document

ASN Advanced Shipping Notification

CR Cost Recovery

CVN Collaborative Visibility Network

EDI Electronic Data Interchange

EFT Electronic Funds Transfer

FOL Full Overlap

GEP Global EFT Process

GMNA General Motors North American Operations

GMSPO ‘General Motors Service and Parts Operations-(North
American)

GQTS Global Quality Tracking System

HTC Harmonized Tariff Codes

IATA International Air Transport Association

IMCO Intergovernmental Maritime Consultative Organization

LTL Less Than Truckload |

MNS-2 Multilateral Netting System

MSDS Material Safety Data Sheets

PPAP Production Part Approval Process

PRCS Product Release & Change System '

PRR Problem Reporting and Resolution

RSC Regular Slotted Container

SCM Supply Chain Manager

SID Shipment Identification

SLI Schneider Logistics, Inc.

SORP Start of Regular Production

SPAC Service Parts Assistance Center

UPDS Union Pacific Distributor Services

VOR Vehicle Off Road

Effective as of May 5, 2008

Page 3

2008 Revision 1.1
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2. Purchasing
2.1. Sourcing

2.1.1. NUMMI shall have the exclusive right to supply NUMMI produced
service parts to GMSPO.

2.1.2. All fluids, lubricants, chemicals and batteries that are common with
other current and future GM vehicle programs will be sourced by
GMSPO direct from prime suppliers. For those fluids, lubricants,
chemicals and batteries that are unique to NUMMI joint venture vehicle
programs, GMSPO will source direct with the prime supplier as
identified by NUMMI.

2.1.3. When NUMMI and GMSPO agree to discontinue any service part,
NUMMI and GMSPO will make every effort to ensure that there is no
interruption of NUMMI-supplied service parts during the transition
period. Refer to Service Parts Supply Agreement section 2.2 (b) for
additional terms and conditions.

2.2. Production Part Approval Process (PPAP)

2.2.1. NUMMI will be responsible for obtaining PPAP equivalent approval
for all production and service parts that are made by NUMMI by
ensuring compliance to the NUMMI Supplier Quality Assurance
Manual procedures and inspection standards.

2.2.2. GMSPO will be responsible for obtaining PPAP approval for all
service parts that are manufactured or shipped from North American
suppliers, and all fluids, lubricants, chemicals and batteries.

2.2.3. NUMMI will be responsible for resolving supplier quality issues for
the parts that are made by NUMMI for current and future program
parts.

2.3. Identification of Supply Base and Launch Timeline

2.3.1. NUMMI to identify in writing to GMSPO Purchasing, all serviceable
components and assemblies, as well as pricing, for the parts that will
be purchased from NUMMI. This spreadsheet will be used to add parts
to contract. NUMMI shall supply GM with the complete list of service
part pricing data for NUMMI supplied parts at -12 weeks before the
Start of Regular Production (SORP). If part pricing information is
available prior to the -12 weeks, NUMMI agrees to supply it to GMSPO.

2.3.2. Upon request, NUMMI will assist GMSPO by identifying, in writing, to
GMSPO Purchasing, serviceable components and assemblies
[ manufactured in North America, the North American Supplier name,
the supplier address, and part number for all current and future
products at least 90 days prior to SORP.

Effective as of May 5, 2008 : Page 4 2008_Revision 1.1



GMSPO/NUMMI
Service Parts Purchase Manual

2.4. Payment Remittance

2.41. Payment for shipments into GMSPO warehouse facilities will be
made based on the payment term of GM MNS-2 Date (2nd day of the
2nd month on average) from date of receipt by GMSPO for all parts
and accessories.

2.4.2. GMSPO and NUMMI will use the Global EFT Process (GEP) payment
system that uses EDS to electronically transfer payment files to one
common bank in U.S. currency.

2.4.3. Discrepancies in quantity will need to be addressed with the GMSPO
receiving location as indicated in Section 8.1.1 of this manual.

2.4.4. GMSPO shall be point of contact for all aftersales pricing
discrepancies.

2.4.5. The shipment bill-of-lading number provided on the Advance
Shipment Notification will be referenced on the remittance.

2.4.6. Payment for shipments sent directly to GMSPO Dealers (VOR
orders) will be based on the part number and quantity referenced on
the bill-of-lading extended by the price on the agreed transfer pricing
in effect on the date of shipment.

3. Order Placement by GMSPO

3.1. Order Description Table

The following table describes the order types, destinations, frequency, and
delivery requirements for the orders that will be placed by GMSPO:

Order Type Description Ship Frequency of Order Standard of Service
Destination
Stock Order - To replenish Multiple GMSPO reviews Schedules will be
Ground warehouse stock warehousing inventory levels daily. transmitted via EDI
levels based on facilities within Requirements will be (Electronic Data.
reorder point. L.e. United States determined during the Interchange) once each
min bank. week and sent on Fridays | week on Saturday by 11:50

pm EST. Delivery from
NUMMI to GMSPO's

Logistic Support company
) (see 6.3)

Emergency To replenish Muitiple Daily review. Orders will Orders will be sent once
Orders (ex., warehouse stock warehousing be sent once each day each day based on supplier
UCO's, past levels when facilities within via email by 12:00pm avaitability by 8:00pm EST.
dues, 10’s) GMSPOisata United States Eastern Standard Time - | Delivery from NUMM! to the

minimum stocking us. GMSPO Logistics Support

level. Company (see 6.3)
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VOR (Vehicle Emergency orders | GM US and Daily review. Orders will Orders will be as required
Off Road — for direct delivery to | Canadian dealer be sent as required by e by e mail to NUMMI for
Customer the dealer. NUMMI | addresses to be mait to NUMMI resolution — next day Fed
Down) will ship overnight provided on order. Ex. Shipment (see 3.2.1)
by Fed Ex, using
3™ party billing #
(for Fed Ex)
provided by
GMSPO.

3.2. Receiving Orders from GMSPO

3.2.1. When a VOR (SPAC) order is emailed (In-House parts or Supplier
parts) to NUMMI, it will include:

> Fed Ex 3rd party billing # to GMSPO
> Dealer order. Detailing the following:
- Dealer Code
- Dealer Address- Control #
= Order #
- SPAC Case #
- Toyota Part Number
3.3. Order Acknowledgements

3.3.1. For in-house parts and supplier parts, NUMMI will provide GMSPO
SPAC an email or fax within 24 hours with promise ship date and or
shipping information which will include FedEx tracking #.

3.3.2. For Production Withdrawals, GMSPO SPAC will forward request,
with GM and Toyota part numbers, via e mail or fax to the NUMMI
Product Planning Department. Payment will be made with a Fixed
Order (FO) issued by the GMSPO Purchasing Department. Shipping
and any special packaging requirements will be charged to the
FEDEX account number provided.

3.4. Backorder Status

3.4.1. NUMMI to provide GMSPO SPAC with estimated shipping date for
each VOR back order for In-house parts as requested.

342, If shipping promise cannot be met for In-house parts, a detailed
explanation of the reasons must be provided to SPAC within 24
hours of order.

3.4.3. Up-assemblies or production parts to satisfy VOR back orders (on

supplier parts and in-house parts) will be required for a part that is
not available to ship within 3 business days.
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3.4.4. SPAC department will have a NUMMI single-point of contact for In-
House parts and single-point of contact for Supplier parts

3.5. VOR Invoices

3.5.1. Invoices for VOR orders (SPAC) requests should be sent to the
GMSPO SHIP DIRECT INVOICING monthly.

3.6. VOR Handling

3.6.1. All VOR shipments will ship via FedEx and move under FedEx
account number provided by SPAC unless otherwise advised.

4. Supply Chain Management
4.1. EDI Transmission of Shipping Information to GMSPO

4.1.1. NUMMI will transmit via EDI (Electronic Data Interchange-
UNEDIFACT) shipping information for all order types to GMSPO.
ASN (Advanced Shipping Notification) will be sent by NUMMI within
24 hours following delivery to the freight forwarder. The ASN will be
transmitted to GMSPO via EDIFACT. Stock orders will be
transmitted via EDI. Separate orders are required for hazardous
material in order for NUMMI to comply with the GMSPO and/or IATA
requirements. Air-Emergency will be transmitted manually via email
or fax.

4.1.2. NUMMI will receive thirteen (13) weeks firm stock orders and three
(3) weeks forecast for planning purposes.

4.2. Shipping Schedules

4.2.1. Initial Orders (total or partial quantity) must be shipped via ground
no later than 2 weeks prior to SORP.

4.2.2. Supersessions — NUMMI will determine the current part to be
shipped subject to engineering verification from GMSPO. GMSPO
will continue to order the old part number until a new number is
available, unless Engineering disposition is "Urgent Removal -
Dispose™. :

4.3. Backorders

4.3.1. NUMMI will communicate their backorder status including promise
information (date, pieces, etc.) to the GMSPO SCM contact via email.

5. Packaging Requirements

5.1. All products must comply with the GMSPO Packaging Standards and
Guidelines found on www.gmsupplypower.com.
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5.2. Parts are to be packaged “1” per merchandising pack. If other than “1”,
NUMMI is to notify GMSPO Packaging Engineering. NUMMI is responsible
to provide advance notice of packaging changes.

5.3. As parts are released in the GMSPO PRCS system, GMSPO Packaging
Engineering will be requesting NUMMI packaging information on the part
number level.

5.4. GMSPO Distributor Engineering has the authority to revise any packaging
that results in poor package/part protection.

5.5. Small Parts Packaging - This will consist of parts that are less than 1638
cubic mm. These parts will be packaged in either a poly bag orina
chipboard carton with the appropriate GM graphics material or label.
Total package weight cannot exceed .454 gr. (1 pound).

5.6. Medium Parts Packaging - This will consist of parts that are between
1638cubic mm (100 cubic inches) and 14748 cubic mm (900 cubic inches).
These parts will be packaged in corrugated cartons with appropriate GM
label. - h

5.7. Large Parts Packaging - Large parts (fenders, doors, hoods, deck lids, side
panels, instrument panels, fascias, etc.) packaging may require special
packaging (foam-in-place, honeycomb blocks, Styrofoam inserts, etc.)
These will be packaged in corrugated cartons with appropriate GM label.

5.8. A product identification label identifying the part number must be placed
on the non-Class A surface on each sheet metal part as well as on the
" exterior of the carton.

5.9. Bare Metal Packaging - Non-fragile painted/galvanized bare metal parts
(frames, supports, exhaust parts, etc.) will be unitized with an appropriate
GM label only.

5.10. Packaging requirements set forth in section 5 are not applicable to VOR
orders with the exception of GM part number and country of origin
identification to be on package.

6. Logistics

6.1. All products must comply with the most recent GMSPO Logistics
Standards and Guidelines found on www.gmsupplypower.com.

6.2. Packaging Requirements for Hazardous Material

6.2.1. Material of different classes cannot be mixed together or over
packed with other items.

6.2.2. Material must be packaged, labeled, and documented to meet IATA
(air) / IMCO (ocean) regulations. Proper labeling required for
asbestos, explosive, magnetized and compressed gas parts.
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Material Safety Data Sheets (MSDS) are required for chemiéal
products or chemical products in Kits.

6.3. Documentation Required to Tender Shipment to Carrier. Shipper must
provide and complete:

6.3.1. Bill of Lading
6.3.1.1.  Each bill of lading must be completely filled out.

6.3.1.2. For Truck Shipments, prepare one bill of lading for material
going to one facility.

6.3.1.3. Information required on the bill of lading:

 Unique Shipment Identification (SID) Number (use bill of
lading number whenever possible).

e SLI confirmation number (also on all packing slips).

e GMSPO facility dock number. If material in a shipment is
destined to more than one dock at a facility, note the
predominant dock number.

e The notation “Packing Slip Attached” advises GMSPO that
the packing slip was attached when the carrier picked up
the shipment.

e All Bills must be billed - Third Party Billed to:

= GM Service Parts Operations
C/0 Schneider Logistics
P.O. Box 2654
Green Bay, WI 54306-2654

6.3.2. Master Bill of Lading
6.3.2.1. Create a MASTER BILL OF LADING if shipping two or more
bills to a GMSPO facility. Attach the Master Bill of Lading to
the bills. - This will ensure that only one shipment is

scheduled for pick up and prevents the supplier from being
non-compliant.

Example: Bill of Lading 12345 LTL shipment to Pontiac on 4/01/01
Bill of Lading 12346 LTL shipment to Pontiac on 4/01/01
6.3.2:2. Prepare a Master Bill of Lading as a cover sheet for both Bills
of Lading so GMSPO is only charged for one shipment, and
supplier is compliant with guidelines.

6.3.3. Packing Slips

6.3.3.1. Attach copies of all packing slips to the bill of lading. Do not
place the packing slips inside containers.

'6.3.3.2. Note the packing slip with the following information:
 Unique Shipment Identification (SID) Number (use bill of
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lading number whenever possible).
SLI confirmation number.

. Number of pallets consisting of one part number or mixed

load (pallet containing more than one part number), e.g.,
12345678 @ 2 pallets, 234567890 @ 1 pallet, mixed load @ 1
pallet.

6.4. Guidelines for Tendering Shipments

6.4.1. Refer to latest version of shipping guidelines on GM Supply Power
Web Site ( www.gmsupplypower.com). General guidelines are:

Use SUMIT CVN to tender all shipments. All shipments must
be confirmed on CVN by noon (CST) one day prior to the
required pick up date. If you are having any issues with
SUMIT CVN please call Schneider Logistics Inc. (SLI) at 1-800-~
558-0017. Suppliers unable to use the 800 number, call 920~
592-6777.

_.Provide CVN/SLI with the following information for each

shipment:

Origin (Supplier name & SUMIT identification number)
Destination (GMSPO facility name & number)

Bill of Lading number. '

Part numbers.

Total number of pallets and/or racks.

Total weight of product being shipped.

o Supplier’s point of contact & phone number.

Write SLI confirmation number on all packing slips & attach
slips to bill of lading.

O 0O OO0 O0O0

“Write the following information on the bill of lading:

o SLI confirmation number.
o GMSPO facility dock number
o “Packing Slip Attached.”
Immediately notify SLI & your GMSPO Supplier Manager of
problems or changes. '
Ship freight.
Update SUMIT CVN “Send Ship Notice.
Transmit EDIFACT DESADV, i.e., ASN, within 30 minutes of
pick up
All Bills must be billed - Third Party Billed to:
- = GM Service Parts Operations

C/O Schneider Logistics

P.O. Box 2654 '

Green Bay, WI 54306-2654

(7“"'6.4.2. Mode of Transportation

. 6.4.2.1.

6.4.2.2.

If Full Truckload confirm shipment via SUMIT CVN and use
UPDS for shipment. SLI will tender this to UPDS

If Less than Truckload-LTL (Less than 5,000 Ibs, and or less
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than 15’ of trailer space) confirm shipment via SUMIT CVN
and SLI will tend this to a LTL carrier and assign a pickup
date and time based on capacity and priority.

7. Compliance with Customs Requirements
7.1. Marking of Parts

7.1.1. NUMMI will ensure that proper Country of Origin markings are
displayed on individual unit packs, if unitized, and individual parts, if
bulk.

7.2. Harmonized Tariff Codes (HTC)
7.2.1.  NUMMI must provide appropriate and sufficient technical

information for GM Tax Staff identification. The method to provide
this information will be mutually agreed to by both parties.

~ 8. Problem Reporting and Resolution Process

8.1. GMSPO Problem Notification to NUMMI

8.1.1. Upon receiving material, or as a direct result of a customer
complaint, GMSPO finds a quality, packaging or shipping non-
conformance GMSPO will notify NUMMI issuing a Problem
Report/Resolution (PRR) (GP 5) via the Global Quality Tracking
System (GQTS) on www.gmsupplypower.com. The PRR will include
a complete nonconformance description and quantity
nonconforming.

8.1.2 For any apparent transportation related shortages, overages or
apparent physical damage caused by transportation, the SPO
receiving location will use the established PC114 process for filing -
claims. NUMMI will be held harmless where transportation is the
perceived cause of the damage provided all packaging
specifications were followed.

8.1.3 It may not be immediately apparent to any GMSPO location if the
NUMMI warehouse or the carrier was the source of the
nonconformance. Therefore, the PRR will be used by the GMSPO
location for each and any Supplier related incident where quality,
packaging, shipping guidelines nonconformance, or piece count
discrepancy exists. In these cases, NUMMI is responsible for
resolving the problem within the specified and established
timelines.

8.1.4  Inthese cases, NUMMI shall be exempt from any and all freight
related debits.

8.2. NUMMI Responsibilities

8.2.1. NUMMI Service Parts Operations to advise GMSPO of corrective
action, regarding problem notification, in accordance with paragraph
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4.4 (Supplier Requirements) of the Corporate Geheral Procedures
GP5 (Supplier Quality Processes and Measurements Procedures).

8.3. Procedure

8.3.1. NUMMI will act as the communication link between NUMMI and
GMSPO for the PRR process relative to NUMMI. supplied non-
conforming parts. All PRR's will be routed through NUMMI for
NUMMI non-conforming parts.

8.4. Cost Recovery Notice (CR)

8.41. A Cost Recovery Notice may be issued if it has already been
determined that nonconforming material can be reworked by
GMSPO. The CR will include quantity reworked and the dollar
amount, which will be billed to NUMMI through GMSPO Financial.
The CR will be issued on the GQTS web site to NUMMI with the initial
PRR.

8.4.2. GMSPO will provide advance notice of intent to debit NUMMI for any
costs incurred by GM due to NUMMU’s failure to comply with the

terms of the Supply Contract. All notices will be supported with
proper justifying documentation.

. Accessories

9.1. NUMMI will allow GM Accessories to buy direct from the suppliers on parts
that will be modified and offered as a GM Accessory.

9.2. GM will not instruct the suppliers to modify any tooling.

9.3. Purchases of accessories created with NUMMI tooling will be included in
the TMC royalty calculation.

9.4. GM Accessory Group will provide a list of components to NUMMI as a
formal request to obtain permission to purchase direct from suppliers.
NUMMI will not withhold information unreasonably.

9.5. GMSPO will be responsible for PPAP approval for all accessories.

[Intentionally Left Blank]
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10. Signatures

10.1. The below signatures of representatives from NUMMI and General
Motors Service and Parts Operations authorize the implementation
of this document related to current and future programs and will
adhere to the conditions set forth herein effective this _/ 7 day of
June, 2008.

General Motors Service Parts Operation:

H. M. Ray
| Director of Global Aftéfsales Supply Chain

and Logistics

New United Motor Manufacturing, Inc.:

L. McColgan 7
General Manager of General Affairs, IT,
Purchasing and Corporate Planning
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MEMORANDUM ON TECHNICAL ASSISTANCE

This MEMORANDUM ON TECHNICAL ASSISTANCE (this
"Memorandum") is made and entered into on and as of the Z2|st day
of T?erQPY, 1984 by and between Toyota Motor Corporation, a
corporétion organized and existing under the laws of Japan
("Toyota"), and General Motors Corporation, a cqrporation organ-
ized and existing under the laws of the State of Delaware ("GM") ;

WITNESSETH:

WHEREAS, New United Motor Manufacturing, Inc., a close
corporation organized and existing under the laws of the‘State of
California (the "JV Company"), which is.under the joint control
of but is separate and distinct from GM and Toyota, was formed
for the limited purpose of manufacturing in the United States a
specific automotive vehicle not heretofore manufactured and
certain components related thereto; and

"WHEREAS, GM desires certain technical assistance from
Toyota relating to the sale and service of such vehicles and
Toyota will render such assistance upon mutually agreeable terms;

NOW, THEREFORE, the parties hereto agree as follows:



"B2Ms27D 17146 GMT JDR&P CLEVELANMD,OHIO

I. DEFINITIONS
1.1. Defined Terms: In additien to the terms which
have been previously or are hereafter defined herein, terms used
herein with initial capital letters which are defined in Section
1.1 of the Shareholders' Agreement (the 'Shareholde:é'
Agreement”), dated the date hereof, among the JV Company, GM and
Toyota are used herein as so defined unless otherwise defined in

this Memorandum.

II. TECHNICAL ASSISTANCE

2.1. Furnishing of Technical Assistance: During the

Memorandum Term (as defined in Section 3.1 hereof), Toyota will

render to GM technical assistance ("Technical Assistance") to the
extent that the parties shall mutually agree to be reasonably
necessary for GM to sell and service ceftain motor vehicles
("Licensed Vehicles”) to be manufactured by the JV Company under
the Vehicle License Agreement. The following is a non-exclusive
list of examples of the types of such Technical Assistance to be
rendered by Toyota to GM hereunder:
(a) Information and materials reasonably necessary to
prepare the following:
(i) 70wner's manual;
(ii) Repair manual, including maintenance manual

and electrical wiring diagram; and
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(iii) Parts catalogue;
(b) Special service tool drawings;
(c) Information, parts and services reasonably
necessary for training of service technicians; and

(d) Parts and vehicles.

2.2. Actual Implementation of Technical Assistance:
Technical Assistance under Section 2.1 herepf shall be actually
implemented after the parties agree on thernature of such
Technical Assistance and terms and conditions relating to the
rendering of such Technical Assistance, provided that the amount
to be paid therefor shall be determined on a cost basis. '

2.3. Payment for Technical Assistance: Payments for

Technical Assistance to be rendered by Toyota under Section 2.1
hereof shall be made as follows:

(a) GM shall remit the amount payable to Toyota by
bank wire transfer within seven da&s after actual receipt by
GM of Toyota's invoice (including“that sent by telex or
facsimile) therefor.

(b) GM may withhold from the amount payable to Toyota
for Technical Assistance any present or future withholding
taxes (if any) which GM is required to withhold and pay over
to taxing authorities in the United States for the account
of Toyota, provided that GM, on behalf of and in the name of
Toyota, shall pay such taxes and arrange to furnish Toyota
with proper certificates for such payments from sugh

authorities to enable Toyota to obtain tax credit therefor



against its Japanese taxes.

(c) Any handling fees or other similar expenses
incurred in remitting such payments shall not be deducted by
GM in remitting such payments.

(d) All payments hereunder shall be made in Japanese
Yen, unless Toyota shall instruct that such payments be made
in U.S. Dollars.

2.4. Nondisclosure of Information: (a) If so

indicated by Toyota from‘time to time, the tangible information
furnished by Toyota in connection with the réndering of Technical
Assistance hereunder ("Information") are trade secrets of Toyoté
and, unless such Information shall be consumer information which
is required by applicable law to be provided to purchasers of
Licensed Vehicles, distributors of Licensed Vehicles and similar
persons or entities, shall be maintained by GM in substantially
the same manner as GM maintains its mosé confidential proprietary
information owned by it so as to prevent the disclosure thereof
to third parties. .
(b) Each of the.obligations with respect’to the

maintenance of confidential Information is subject to the terms

of the PRA.

2.5. Use of Technical Assistance: Subject to the
provisions of the PRA, GM assumes all risks and responsibilities

as to its use of Technical Assistance.



(c) TUnless otherwise instructed by Toyota, GM shall
upon termination or expiration of this Memorandum return to -
Toyota, in a manner reasonably designated by Toyota and at GM's
cost, all of the tangible Information furnished to GM hereunder
and indicated by Toyota as being trade secrets and all repro-
ductions thereof then in the possession of GM.

(d) Notwithstanding any other provision of this
Section 3.1, the expiration or termination of this Memorandum
shall not affect the obligations of either of the parties under
the Shareholders' Agreement or any of the Othef Agreemenﬁs to
which they or either of them are parties, including without
limitation the PRA.

3.2. Interest on Overdue Payment: If any payment to

Toyota by GM is delayed, GM shall pay interest to Toyota on each
such delayed payment at the rate provided in Section 7.2 of the
Shareholders' Agreement.

3.3. Force Majeure: No party shall in any way be

responsible to the other party for failure of or delay in-the
performance of obligations other than payment of money under this
Memorandum if the causes therefor are attributable to any event
beyond its reasonable control.

3.4. Arbitration: Any dispute arising between the

parties in connection with this Memorandum shall be finally

settled by arbitration. If Toyota is the initiating party, the



III. GENERAL PROVISIONS

3.1. Memorandum Term and Termination: (a) This

Memorandum shall become effective upon its execution by the
parties hereto and shall remain in full force and effect until 12
years have elapsed after the Production Commencement Date, fixed
as provided in Section 2.1 of the Vehicle Agreement (such period
being referred to herein as the "Memorandum Term"), provided,
however, that this Memorandum shall terminate immediately upon
the dissolution of the JV Company or upon the dispgsition by the
Toyota Group of all of its Shafeholder interest in ﬁhe JV Company
in accordance with Article 6 of the Articles of Incorporation of
the JV Company or the applicable provisions of the Shareholders'
Agreement. Notwithstanding the foregoing, this Memorandum shall
apply to technical information and technical assistance which has
been furnished or rendered by Toyota to.GM relating to the sale
and service of the Licensed Vehicles prior to the effective date
of this Memorandum.

(b) Any and all financial obligations and liabilities
- of GM accruing before the termination or expiration of this
Memoranddm\shall survive the termination or expiration of this.
Memorandum, and shall become without Toyota's demand due and

payable immediately upon such termination or expiration.
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arbitration shall be held in San Francisco, California, U.S.A.,
in accordance with the rules of the American Arbitration
Association. ’If GM is the initiating party, the arbitration
shall be held in Tokyo, Japan in accordance with the rules of the
Japan Commercial Arbitration Association. Any such arbitration
proceedings shall be conducted in English. The award rendered

by the‘arbitrators shall be final. An action or proceeding to
enforce such award may be brought in any court of competent
jurisdiction. The costs of any such arbitration proceedings

shall be allocated as the arbitrators shall decide.

3.5. Assignability: Neither this Memorandum nor any
right (other than a right to receive the payment of money) or
obligation hereunder may be assigned or delegated in whole or in
part to any other person or entity.

3.6. Persons Authorized to Act for the Parties: Each

change, variation or modification of this Memorandum shall be
effective only when made in writing signed by an authorized
officer or representative of each of the parties.

3.7. Notices: 1In any case where ény notice or other
communication is required or permitted to be given under this
Memorandum (including without limitation any change in the
information set forth in this Section) such notice or communi-
cation shall be in writing and (i) péréonally’delivered, (ii)

sent by postage prepaid registered airmail (which notice or



other communication shall be immediately confirmed by a telex
marked "Important”), or (iii) transmitted by electronic facsim-
ile transfer marked "Important" (which notice or other |
communication shali be immediately confirmed by a telex marked
‘"Important") as follows:

If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan :

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UF 520 IOI

Facsimile Call No.: 565-80-1116

Attention: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

Warren, Michigan 48090 U.S.A.
Telex/Answerback: 235547/CHEV CO WARN
Facsimile Model: Rapicom 1500
Facsimile Call No.: 313-492-6842
Attention: General Manager

All such notices or other communications shall be deemed to have
been given or received (i) upon receipﬁ if personally delivered,
(ii) on the tenth business day following posting if by postage
prepaid registered airmail, and (iii) 24 hours following
confirmation by telex with confirmed answerback if notice is

given by electronic facsimile transfer.

3.8. Third Persons: Except as contemplated in this

Memorandum as to the parties hereto, nothing‘in this Memorandum

is intended or shall be construed to confer upon or to give any



person or entity any legal or equitable rights or remedies under
or by reason of this Memorandum.

3.9. Governing Language: This Memorandum and all

other agreements, instruments and notices that are referred to
herein or are supplementary hereto shall be prepared or furnished
in and governed and controlled by the English language.

3.10. Choice of Law: This Memorandum shali be

construed and enforced in accordance with and governed by the
laws of the State of California, without giving effect to the
principles of conflict of laws thereof. | |

3.11. Entire Agreement, Etc.: This Memorandum con-

stitutes the entire agreement of the parties hereto with respect
to the subject matter hereof. To the extent that provisions in
any of the Prior Agreements (as th&t term is hereafter defined)
are inconsistent with any provision of this Memorandum, this
Memorandum supersedes all prior agreements and understandings,
oral and written, among the parties hereto with respect to the
subject matter hereof, including without limitation the
Memorandum of Understandin§ (the "Memorandum"), dateé February
17, 1983, as amended; between ToYota and GM}and all letter
agréements, minutes of meetings and similar documents dated prior
to the date hereof to which GM, Toyota or any of their respective
representatives are parties (the Memorandum and such letter
égreéments, minutes and similar documents being referred to

herein as the "Prior Agreements").

-9 -



3.12. Survival: All representations, warranties and

indemnities, liabilities and disclaimers and limitations of the
foregoing made, furnished or imposed herein or arising hereunder
shall survive any termination of this Memorandum or dissolution

of the JV Company.

IN WITNESS WHEREOF, the parties hereto have caused this
Memorandum to be executed by their respective duly authorized

representatives as of the day and year first above written.

TOYOTA MOTOR CORPORATION

By~ffSzéznb¢éi¢%gégé;z::::__‘
Presiden

GENERAL MOTORS CORPORATION

By _)Bi /

Cb#%é%mmv oF 7nt-é%aeb -—-
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AMENDMENT TO
MEMORANDUM ON TECHNICAL ASSISTANCE

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the laws of
Japan (“Toyota”), and GENERAL MOTORS CORPORATION, a corporation organized and
existing under the laws of the State of Delaware (“GM”), hereby agree to amend the
MEMORANDUM ON TECHNICAL ASSISTANCE dated February 21, 1984
(“Memorandum”), as follows:

1. The first sentence of paragraph (a) of Section 3.1 of the Memorandum, entitled
“Memorandum Term and Termination,” is hereby deleted and replaced by the
following:

“3.1(a) This Memorandum shall become effective upon its execution by
: the parties hereto and shall remain in full force and effect until the

dissolution of the JV Company (such period being referred to
herein as the “Memorandum Term”). Notwithstanding the
foregoing, this Memorandum shall apply to technical information
and technical assistance which has been furnished or rendered by
Toyota to GM relating to the sale and service of the Licensed
Vehicles prior to the effective date of this Memorandum.”

2. This Amendment shall be effective as of February 1, 1997.

IN WITNESS WHEREQF, the parties have caused this Amendment to be executed in duplicate
by their duly authorized representatives.

TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
By: \/\\\_‘ By: ( S M
Koichiro Nogu‘grhi Paul W. Schmidt
Director Executive in Charge

NAO Finance



Gi-SERVICE PARTS TEL:313-635-6352 Nov 02°'94" 18:50 No.013 P.O1

~ Service Parfs, Operations

DATE: ‘November 2, 1994

TO:  J. Harrison - Nummi, D. Jentgens - SPO,
D. Mishler - SPQ, C. Méss - SPO,
P. Vardaman - SPO

FROM: D. W. Hanson - SPO

RE: Meating Minutes from Nummi Tooling Meeting on
10-18-84
ce: T. Albee, C. Mack, J. Nowak, D. Shaw

On H/18/94 a meeting was held in Flint to discuss issues regarding Nummi owned tooling both on site and
at North American Suppliers. Attached is diagram of the location and. purchase price for the tools for the
1989 - 1992 design parts which served as a starting point for the dxscuss:on .The following agreements
were made: :

«  SPO will pay 7% toal uscr fee on all licensed parts which includes parts manufactured at both Nummi

and other N. American suppliers . P
=t et | *"‘*’}”? Al

¢  This user fu ix based or the cost of dealer saies and will be paid on a quanerly basis

o This user fee will be based on the same sales that are used to pay the 3% royalty to Toyota
» Payments will be made at the same time the royalty payment is made to Toyota

'« The first payment will be made based on 1994 fourth quarter sales and will continue through the
calendar year 1995

+  The payout cannot exceed $130,000 per quarlcr (This cap was added in case parts arc added to the ‘
sules base that were not be considered at this mecting).

«  This tool user fes wiil be reevaluated at the cnd of 1995

¢ SPO will agree to review medium volume parts for annual pur chases and fow volume patts for lifetime
purchases. A follow up meeting will be held at Nununi on 11/17/94 to develop a plan by part numbet.

= SPO will also look for opportunities to resource parts subject to capacity and price considerations. The
costs of die storage will also be investigated. :

|

- 4 of

; : post-it* Fax Note \7671 F”a‘; lpaées? »

. | To -:Y‘N H’VN Jore ::m 0 GU‘; . nt 8n
o /Dept. | ‘ ) e
{Bhona # Pnonef o L S t"-)l'{

Fax #

Fax# 3 cro 110 YLed

Sarvice Paris Operations  Gianaral Motars Corporation 6060 Wast Briatol Road  Fhint, ML 48554



NUMMI Tooling Fee Memo

Between NUMMI & GM
Origination Date: 11/2/1994

Memo To:

J. Harrison — NUMMI
D. Jentgens — SPO

D. Mishler —- SPO

C. Moss — SPO

P. Vardaman - SPO

Purpose: Meeting Minutes from NUMMI Tooling Meeting on 10/18/94:

“On 10/18/94 a meeting was held in Flint to discuss issues regarding NUMMI owned
tooling both on site & at North American suppliers. Attached is a diagram of the location
and purchase price for the which served as a starting
point for the discussion. The following agreements were made:

o Payments will be made at the same time the royalty payment is made to Toyota

o The payout cannot exceed $130,000 per quarter. (This cap was added in case
parts are added to the sales base that were not considered at this meeting).

and low

o SPO will agree to review medium vol
volume parts for lifetime purchases

o SPO will also look for opportunities to resource parts subject to capacity and price
considerations. The costs of die storage will also be investigated.”



SUBSCRIPTION AGREEMENT

by and among
NEW UNITED MOTOR MANUFACTURING, INC.,

TOYOTA MOTOR CORPORATION
and

GENERAL MOTORS CORPORATION

»
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SUBSCRIPTION AGREEMENT

This Subscription Agreement (this "Agreement") is made
and entered into on and as of this 2lst day Oinbruavj, 1984
by and among New United Motor Manufacturing, Inc., a close cor- -
pdraticn organized and existing under the laws of the State’of
California (the "JV Company"), Toyota Motor Corporation, a cor-
poration organized and existing under the laws of Japan
("Toyota"), and General Motors Corporation, a corporation organ-

ized and éxisting under the laws of the State of Delaware ("GM");

WITNESSETH:

WHEREAS, the JV Cbmpany was orgénized as a close cor-
poration pursuant to the General Corporation Law of California
(the "GCL") on December 23, 1983; and

WHEREAS, the JV Company, which is under the joint con-
frol of; but is separate and distinct from, GM and Toyota, was
formed for the limited purpose of ﬁanufacturing in the United
States a specific automotive vehicle not heretofore manufactured
and certain components related thereto;

NOW, THEREFORE, the parties hereto agree as follows:




I. GM SUBSCRIPTION

1.1. GM Subscription for Series B Shares: GM hereby

subscribes for 10,000 Series B Shares of Common Stock, without
par value (the "Series B Shares"), of the JV Company, which.
shares shall be paid for as hereafter provided by (a) cash
payments of (U.S.) $11,000,000 in the aggregate and (b) the
transfer (by contribution rather than sale) by GM to the JV
Company of the real property (the "Fremont Property"), which is
valued for purposes of this Agreement at (U.S.) $89,000,000,
consisting of: i
(i) certain land and all existing appurtenant

rights{ privileges and easements belonging to said

land (the "Fremont Land");
(ii) the buildings and other improvements pres- %
ently located on the Fremont Land (the "Fremont

Buildings"); and

R, TR

(iii) certain new easements for use in connection |

with the Fremont Land and the Fremont Buildings;

%.

all of which are identified in Annex A attached hereto. In

connection with such subscription, GM hereby represents and

warrants that it is purchasing such Series B Shares for its own
account for investment and not with a view to or for sale in

connection with any distribution thereof. #
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1.2. GM Deliveries, BEtc.: In order to effectdate the

transfer of the Fremont Property, GM, at its expense, shall on or
as soon as practicable after the date of this Agreement: .4?
(a) Deliver to the JV Company the exclusive possession g

' W
of the Fremont Property, subject to the exceptions contained

in Section 1.5(f) hereof and in Schedule B of the form of
title insurance policy referred to in Section 1.2(d) hereof;

: v , i
(b) Deliver to the JV Company evidence that (i) the !; '

Corporation Quitclaim Deed in the form of Annex B attached
hereto (the "Deed") has been recorded and (ii) the Easement
Agreements in the forms attached hereto as Annex C have been'i
recorded; ' |
(c) Pay any applicable federal, state, county and
local transfer and other taxes, fees and any other expenses
due and payable by it in connection with the conveyance of
the Fremont Property to the JV Company; and
(d) Deliver to the JV Company an ALTA (Form B-1970) ‘éé‘
owner's extended coverage policy of title insurance issued o

by Ticor Title Insurance Company of California in the form

and in the amount of the pro forma title insurance policy

attached hereto as Annex D.

1.3. Issuance of Series B Shares: The JV Company

shall issue to and in the name of GM 10,000 Series B Shares.

-3 -
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GM shall contribute to the JV Company the sum of (U.S.) $100.00
per share in cash (total (U.S.) $1,000,000.00) at the initial

issuance of such Series B Shares to GM. Until fully paid for,

such shares shall be subject to further call in the amount of
(U.S.) $9,900.00 per share, (U.S.) $8,900.00Aper share of which ¢
shall be paid pursuant to the consummation of the transactions ?'
set forth in Section 1.2 hereof. The JV Company shall certify
the relevant share certificate that an additional (U.S.)

$89,000,000 has been contributed promptly after the consummatign

of the transactions set forth in Section 1.2 hereof.

g?

1.4. Prorations: All general and special real pr

erty taxes and assessments (including without limitation esc;'
assessments assessed in the future) shall be prorated as of t‘e
date of the recording of the Deed between GM and the JV Compan; ¥
on an equitable basis as agreed to after the date hereof by Gnﬁg

and the JV Company. : *

1.5. Certain Representations, Warranties and

Covenants Relating to the Fremont Property: (a) As provided in

the letter agreement, dated the date hereof, among the JV
Company, GM and Toyota, certain repairs and other work have been
and shall be made and performed in respect of the Fremont

Buildings at the cost and expense of the parties identified and

otherwise on the terms provided therein. The JV Company has

examined the Fremont Property and, except as provided in such




letter agreement as‘to repairs and other work, is satisfied wiﬂp
the condition of the same (including without limitation‘the |
Fremont Buildings and the electrical, plumbing, heating,
sanitation, sewer, ventilation, méchanical, waste disposal,
environmental control and similar systems therein or thereto) and
accepts the conveyance of the Fremont Property in an “as is"
condition as of the date of this Agreement.

(b) GM represents and warrants to the JV’Company that,
to the knowledge of the responsible GM officials, there are no
zoning or similar land uée laws, regulations or governmental
reqﬁirements applicable to the Fremont Property with which the
Fremont Property is not in compliance in all material respects as
of the date hereof.

_ (c) GM represents and warrants to -the JV Company that,
to the knowledge of the responsible GM officials, GM's operation
of the Fremont Property prior to the date hereof as a motor
vehicle assembly plantAwas in compliance in all material respects
with all laws, regulations or other requirements relating to the
discharge of matter into the environment, the application of
which, if GM had not been in such compliance, would have had a
materially adverse effect upon GM's operation of the Fremont
Property as a motor vehicle assembly plant, provided, however,
that no representation or warranty is made by GM hereby with

respect to the installation, operation or maintenance of, or

Pt



discharge of matter into, the waste holding (settling) pond
located on the Fremont Property.

(d) GM has transferred to the JV Company all govern-
mental and other permits and licenses relating solely to the
Fremoht Property which GH has tﬁe legal right to transfer without

- the consent or approval of any other person, corporation or other

entity or any government or governmental agency, authority or

instrumentality {(collectively, "Person") and without the payment

of any charge or fee to any person therefor, and, at the request i

of and in conjunction with the JV Company, GM shall cooperate

—

with the JV Company in obtaining any consent or approval required

for the transfer of any other governmental or other permit or 4'*

N
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license relating solely té the Fremont Property to the JV Companyg?f ;

and in obtaining any permits or licenses necessary for the

intended use by the JV Company of the Fremont Property, provided,

however, that GM shall have no obligation hereunder or otherwise &

to incur any financial expense or liability to any such Person in

ET

connection therewith.

(e) The representations and warranties set forth in
Sections 1.5(b), 1.5(c) and l.S(d)'he:eof shall terminate without
further action upon the expiration of one yéar following the x»ﬁi

\ V.

start of production of vehicles to be manufactured by the JV

Company for sale to GM ("Production Commencement Date").

(£) GM represents and warrants to the JV Company that




GM has noﬁ previously conveyed the Fremont Property, or any
right, title or interest therein, to‘any‘person or entity other
than the JV Company and that the Fremont Property will be, at the
time the Deed is recorded as contemplated by Section 1.2 hereof,
free from encumbrances done, made or suffered by GM or any person éi
or entity claiming under GM, provided, however, that the |
foregoing representations and warranties in this Section 1.5(f)
are subject to the following:
(i) the lien of property taxes and assessments,
both general and special, not now delinquent;
(ii) easéments, conditions, restrictions and
other matters of record;
(iii) matters disclosed by the prd forma ALTA
Survey Map (a copy of which is attached hereto as part
of Annex D); and
{(iv) mechanics' liens (inchoate or of record) on
the Fremont Property, to the extent. the same are

covered by the policy of title insurance (or indorse-

ments to it) referred to in Section 1.2 (d4) hereof.

GM has entered into or will enter into a certain agreement with

the City of Fremont, California relating to alternative access

for Parcel 3 of the Parcel Map attached hereto as Schedule A of
Annex A. In this regard, GM hereby represents and warrants to

the JV Company that said certain agreement has not been recorded g




nor will be recorded before consummation of all recordations

referred to in Section 1.2(b) hereof and that said certain

agreement will in no way affect the JV Company.

Thé representations and warranties of GM in this Section 1.5(f)
shall survive the consummation of the transactions seﬁ forth in
§~ Section 1.2 hereof and the expiration of other termination of

this Agreement. They are for the benefit of and may be enforcead

solely by the JV Company and any member of the Toyota Group (as
that term is defined in Section 1.1(m) of the Shareholders'' %i
Agfeement, dated the date hereof, among the parties hereto)~which??‘
. is or becomes at any time hereafter the holder of any interest in Zi
éll or any part of the Fremont‘Lénd. ;3
(g) 1If requested in writing by the JV Company within ,f?
one year following the Production Commencement Date, GM shall
deliver to the JV Company such presently existing plans,

drawings, specifications and operating and repair manuals

relating to the Fremont Buildings and soil reports relating to

the Fremont Land to the extent that the foregoing are located on
the Fremént Property as of the date hereof or afe locatable by Gigd
without, in the sole discretion of GM, unreasonablé effort or V
expense.

(h) It is understood that GM owns and is maintaining
water pipeline servicing the Fremont Property in certain land

described in Annex E attached hereto without express license by;f?




the owner of said land. GM hereby quitclaims and forever
releases to the JV Company all 6f GM's interesf in said water
pipeline and related appurtenances, and hereby agrees to obtain
for the JV Company from the owner of said land a water pipeline
license oi easement to enable the JV Company to use and enjoy
the benefits of such water pipeline.

1.6. Title and Risk of Loss: Title to and risk of

loss of the Fremont Property shall pass to the JV Company upon

the consummation of the transactions set forth in Section 1.2

TR T

hereof. Consequently, in the event that there occurs, after the
.date hereof but before said consummation, any material damage
from fire or other casualty to the Fremont Property, GM shall
repair the same at its expense as promptly as possible pursuant

to plans prepared by GM and approved by the JV Company.

II. TOYOTA SUBSCRIPTION

2.1. Toyota Subscription for Series A Shares: Toyota

hereby sgbscribes for 10,000 Series A Shares of Common Stock,
without par value (the "Series A Shares™), of the JV Company,
which shares shail be paid for as ﬁereafter provided. 1In con-
nection with such subscription, Toyota hereby represents and
warrants that it is purchasing such Series A Shares for its own
account. for investment and not with a view to or for sale in

Connection with any distribution thereof.

- g -




2.2. Issuance of Series A Shares: The JV Company

shall issue to and in the name of Toyota 10,000 Series A Shares.
Toyota éhall contribute to the JV Company the sum of (U.S.)
$100.00 per share (total (U.S.) $1,000,000.00) at the initial
issuance of such Series A Shafes to Toyota. Until fully paid

§ | for, such shares shall be subject to further call in the amount

of (U.S.) $9,900.00 per share as provided in Section 3.2 hereof.

Toyota's contribution hereunder or any part thereof may be made
either in United States Dollars or in Japanese Yen. If Toyota's
contribution is made in Japanese Yen, Toyota shall provideA
éufficient funds in Jépanese Yen such that, when converted into
United States Dollars at the telegraphic transfef middle rafe
quoted by the head office of the Bank of Tokyo at 10:00 A.M.
(Japan Time) on the date of any such contribution, the amounts in

United States Dollars to be contributed shall be obtained.

ITII. CALLS ON SHARES

3.1. Leéends: Until either the Series A Shares or the
Series ® Shares, as the case may be, are fully paid, each
certificate representing any of sucﬁ shares shall beaf the
legends required by law and legends referred to in Sections 417,
418(a) and 418(c), or any successor provisions, of the GCL,
provided, however, that upon the receipt by the JV Company of

each payment for such shares, the subscriber shall be entitled to

- 10 -




have its certificates representing such shares appropriately
endorsed by the JV Company to reflect the aggregate amount paid
on each share represented thereby and the extent, if any, to
whiéh each sharé remains liable to further call,. At such time as
either the Series A Shares or the Series B Shares, as the case
may be, are fully paid, the holder thereof shall be entitled to
receive from the JV Company in exchange for the previously issued
certificates, a new certificate or certificates for such shares
removing such legends and -all references to‘such shares‘having
been éubject to further call.

3.2. Calls for Payment of Subscriptions: The JV

Company may, from time to time, by resolution of its Board of
Directors, call for all or any part of the remainder of the
consideration to be paid for each and any share in accordance
with the following: A

(a) A call for contribution by GM of tﬁe Fremont
Property shall be made contemporaneously with the issuance
of Series B Shares in accordance with the first sentence of
Secfion 1.3 hereof.

(b) A call or calls for one or more cash contributions
of (U.S.) $89,000,000 in the aggregate with respect to
Seﬁies A Shares, being the total amount to be contributed by
Toyota at call less (U.S.) $10,000,000 referred'to in

Section 3.2(c) below, shall be made after the consummation

_ll—




of the transactions set forth in Section 1.2 hereof and upon
the determination by the Board of Directors of the JV
Company that any such one or more cash contributions is

necessary to meet the cash requirements of the JV Company.

(c) After Toyota shall ‘have contributed an aggregate
of (0.S.) $89,000,000 with respect to Series A Shares
pursuant to Section 3.2(b) hereof, calls for contributions
by GM and Toyota of (U.S.) $1,000.00 per share on, .
respectively, the Series B Shares and the Series A Shares

shall be made equally and ratably.

IV. GENERAL PROVISIONS

4.1. Assignability: Except to the extent resulting

from a permitted transfer of shares, neither this Agreement nor

any right (other than a right to receive the payment of money) or

obligation hereunder may be assigned or delegated in whole or in
part to any other person or entity.

4.2. Persons Authorized to Act for the Parties: Each

change, variation or modification of this Agreement shall be
effective only when made in writing signed by an authorized
officer or representative of each of the parties.

4.3. Notices: In any case where any notice or other

Communication is required or permitted to be given under this

Agreement (including without limitation any change in the

- 12 -




information set forth in this Section) such notice or communi-
cation shall be in writing and (i) personally delivered, (iif
sent by postage prepaid registered airmail (which notice or other
commﬁnicatidn shall be immediately confirmed by é telex marked
"Important”), or (iii) transmitted by electronic facsimile
transfer marked "Important" (which notice or other communication
shall be immédiately confirmed by a telex marked "Important™) as
follows: |

If to Toycta, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J
Facsimile Model: UF 520 I
Facsimile Call No.: 565-80-1116
Attention: President

If to GM, to:

General Motors Corporation
3044 West Grand Boulevard
Detroit, Michigan 48202 U.S.A.
Telex/Answerback: 425543/GM COMM DET
Facsimile Model: RAPICOM 1500
Facsimile Call No.: 313-556-6188

~ Attention: Chairman.of the Board

If to the JV Company, to:

New United Motor Manufacturing, Inc.
45500 Fremont Boulevard

Fremont, California 94537 U.S.A.
Telex/Answerback: (To be supplied)
Facsimile Model: (To be supplied)
Facsimile Call No.: (To be supplied)
Attention: President
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All such notices or other communications shall be deemed to have
been given or received (i) upon receipt if personally delivered,
(ii) on the tenth business day following posting if by postage
prepaid registered airmail, and (iii) 24 hours following
confirmation by telex with confirmed answerback if notice is
given by electronic facsimile transfer.

4.4. Third Persons: Except as contemplated in this

Agreement as to the parties hereto and except as prov1ded in
Section 1.5(f) hereof, nothing in this Agreement is lntended or
shall be construed to confer upon or to give any person or entity
any legal or equitable rights or remedies undér or by reason of

this Agreement.

4.5. Governinnganguage: This Agreement and all other
agreements, instruments and notices that are referred to
herein or are supplementary hereto shall be prepared or fur-
nished in and governed and controlled by the English language.

‘4.6. Choice of Law: This Agreement shall bé con-

strued and enforced in accordance with and governed by the laws
of the State of California, without giving effect to the
Principles of conflict of laws thereof.

4.7. Entire Agreement, Etc.: This Agreement consti-

tutes the entire agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in any

of the pPrior Agreements (as that.term is hereafter defined) are
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inconsistent with any provision of this Agreement, this Agreement
supersedes all prior agreements and understandings, oral and‘
written, among the parties hereto with respecﬁ to the subject
matter hereof, including without limitation the Memorandum of
Understanding (the 'Memorandum")( dated February 17, 1983, as
amended, between Toyota and GM and all letter agfeements, minutes
of meetings and similar documents dated prior to the date hereof
to which GM, Toyota or any of their respective representatives
are parties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the "Prior
Agreements®),

4.8. Enforcement of this Agreement: Each party to

this Agreement, solely in connection with any action or pro-
ceeding brought by any other party to this Agreement (on its

own behalf or on behalf of the JV Company) arising out o£ or
related to this Agreement, hereby (i) agrees that any such action
or proceeding shall be brought only in a federal or state court
of competent subject matter jurisdiction in the State of
California (and no such action or proceeding shall be brought in
any other state or country) and (ii) consents to personal
jurisdiction in any such court provided that service of process
shall be duly made. Each'party hereby agrees that in any such
action or proceeding process may be served upon it by any meens

authorized by applicable statutes, rules, treaties and/or
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conventions. In this regard, if 'such service of process shall be
made by any means as aforesaid, no party shall contest the same
or the personal jurisdiction of such California court in any
court. The parties' obligations under this Section 4.8 shall
survive the expiration or termination-of this Agreement or the
dissolution of the JV Company. Nothing herein shall be construed
to mean that any party to this Agreement has hereby submitted to
the personal jurisdiction of any such court in connection with

any other action or proceeding whatsoever.
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IN WITNESS WHEREOF, each of the parties has caused this

Agreement. to be duly executed on its behalf as of the day and

year first above written.

NEW UNITED MOTOR MANUFACTURING,
INC.

President

TOYOTA MOTOR CORPORATION

By (.»1‘.1 —“L.;L et
LS}z‘,airman 25/the Board

GENERAL MOTORS CORPORATION

/”’\%
By }/nn\

AhA“\\\ »
) o T
Chairman of the Boerd\
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List of Annexes
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Annex A Description of the Fremont Property

Schedule A -~ Copy of Parcel Map 4138, Filed
January 24, 1984, in Book 141 of
Parcel Maps at Pages 99 & 100,
Official Records of Alameda
County, California

Schedule B -— Legal Description of the
Fremont Land

Schedule C - Location Map and List of the
Fremont Buildings

Schedule D - Legal Description of Easement
~ Areas (As Shown on ALTA Survey Map
Included as Part of Form I of
Annex D Below)

Annex B Form of Corporation Quitclaim Deed
Annex C Forms of Easement Agreements for the JV Company s
Operation
Schedule A — Easement Agreements for Roadway
Access
Schedule B - Easement Agreements for Water
Pipeline
Annex D Forms of Title Insurance Policy
Form I -- ALTA Owner's Extended Coverage
Policy with Endorsements
(Including ALTA Survey Map)
Form II - Reinsurance Agreements
Form III - Direct Access Agreements
Annex E Description of Water Pipeline Area (Southern Pacific Py
Company) i
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AMENDMENT TO gUBSCRIPTION AGREEMENT

This amendment ("Amendment") to the gubgcription ngreement
(“Subscription Agreement") dated February 21, 1984 py and amond
New United Motor Manufacturing, Inc., a close corporation orga-
nized and existing under the laws of the state of california (the
nyv company"). Toyota Motor corporation, 2 coyporation organized
and existing under the laws of Japan (“Toyota"), and General
Motors corporation, 2 corporation organized and existing under the
jaws of the state of Delaware,(ﬂGM"), ig made effective the 15th
day of December 1989 by and among the JV Company, Toyota and GMi

WITNESSETH:

WHEREAS, in 1984, GM and Toyota, the sole ghareholders of

the JV Companyy each contributed to the JV company the equivalent
\ of (U.S.) 5100,000,000.00, thereby establishing 2 total gharehold-
g”%%er equity of '$200,000,000.00: :

WHEREAS, the Jy company has ipcurred losses which exceed the
total $200,000,000.00 of sha:eholder equity?

WHEREAS, the Jgv company desires to have its financial gstate~
ments reflect a positive shareholder equity and to have additional
capital to meet cash and capital requirementsi and

WHEREAS, the Board of pirectors of the JV company has re-
quested that each shareholdeXr contribute to he JV Company addi-
tional capital in the amount of (U.S.) $30)000,000.00 or an
equivalent ¥Yen amount. Y ~ "

NOW, THEREFORE, the parties hereto agree to amend the Sub-
;scription Agreement as follows: ' -

1. The following provisions shall be added as Article IV of 'the
subscription Agreement on Page 12 following Article III:

wgy. ADDITIONAL CAPITAL‘CONTRIBUTIdﬁS

4.1. pdditional GM contribution:

GM shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $30,000,000.00 at the time
provided in section 4.3 herein. Upon recelipt of such amount,
the JV Company chall provide to GM & certificate indicating
the amount of +he additional capital paid in bY GM. ’




4.2. hdditional Tovota contribution:

Toyota shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $30,000,000.,00 or an equiva-
lent amount in Japanese Yen at the time provided in Section
4.3 herein. Currency equivalence shall be determined in
accordance with the telegraphic transfer middle rate guoted
by the head office of the Bank of Tokyo at 10:00 a.m. (Japan
Time) on the date of payment. Upon recelpt of such payment,
the JV Company shall provide to Toyota a certificate indi-
cating the amount of the additional capital paid in by

.. Toyota.

4.3, Time of Payment:

GM and Toyota shall pay to the JV Company the amounts pro-

‘vided in tnis Article IV at such time or times as may be

determined by the Chief Financial officer and Comptroller of
the JV Company following a resolution by the Board of Direc-
tors of the JV Company calling for such payments, provided,

however, that the aggregate payments from GM and Toyota shall

at all times be egual.

4.4. No Additional Shares: N

N

The amount paid to the JV Company pufsuant to this Article IV

by Toyota and GM, respectively, shall ‘be deemed additional
paid-in capital attributable to the Series A Shares and
Series B Shares, respectively, previously issued by the JV
Company. No additional shares shall be issued to either
Toyota or GM by reason of the payments made. pursuant to this
Article IV." . o

The title "IV GENERAL PROVISIONS" on Page 12 shall be changed
to: _ ’
"y GENERAL PROVISIONS“

and any prior references to Article IV or subsections thereof
shall henceforth be deemed to be references po Art;cle V or

subsections thereqf.



3. This Amendment and the Subscription Agreement constitute the
entire agreement of the parties hereto with respect to the
subject matter hereof. ‘

IN WITNESS WHEREOF, each of the parties has caused three
originals of this Amendment to be duly executed on its behalf
effective the day and year first above written.

NEW UNITED MOTOR MANUFACTURING, INC.

Name: % wﬂ/@:—-

‘ ' . pitle: _PRESIDENT

e TOYOTA MOTOR CORPORATION

Name: //f /,ZAW

Title: ‘B/RELTIR. HEMBER 0F THE BIARD

w

[y

GENERAL MOTORS CORPORATION

Name: %M

-
<

Title: _TREASURER.

N




SECOND AMENDMENT TO_ SUBSCRIPTION AGREEMENT

This Second Amendment ("Second Amendment") to the Subscription
Agreement ("Subscription Agreement") dated February 21,. 1984, as
amended on December 15, 1989, by and among New United Motor
Manufacturing, Inc., a close corporation organized and existing
under the laws of the State of California (the "“JV Company"),
Toyota Motor Corporation, a corporation organized and existing
under the laws of Japan ("Toyota"), and General Motors Corporation,
a corporation organized and existing under the laws of the State of
Delaware ("GM"), made effective the 1st day of December, 1992, by
and among the JV Company, Toyota and GM;

WITNESSETH:

WHEREAS, in 1984 and 1989, GM and Toyota, the sole sharehold-
ers of the JV Company, each contributed to the JV Company the
equivalent of (U.S.) $130,000,000.00, thereby establishing a total
shareholder equity of $260,000,000.00;

_ WHEREAS, the JV Company has incurred losses which exceed the
total $260,000,000.00 of shareholder equity;

WHEREAS, the JV Company desires to have its financial state-
ments reflect a positive shareholder equity and to have additional
capital to meet cash and capital reguirements; and

WHEREAS, the Board of Directors of the JV Company has
requested that each shareholder contribute to the JV Company
additional capital in the amount of (U.S.) $25,000,000.00 or an
equivalent Yen amount.

NOW, THEREFORE, the parties hereto agree to amend the
Subscription Agreement as follows:

1. A new Section 4.1la, Additional GM Contribution - 1992, is
" hereby added to Article IV, to be inserted after Sectlon 4 1,
as follows:

"4.1a. Additional GM Contribution - 1992:

GM shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $25,000,000.00 at the time
provided in Section 4.3 herein. Upon recelpt of such amount,
‘the JV Company shall provide to GM a certificate indicating
the amount of the additional capital paid in by GM."



SP

A new Section 4.2a, Additional Tovota Contribution - 1992, is
hereby added to Article IV, to be inserted after Section 4.2,
as follows:

"4.2a. Additional Toyota Contribution - 1992:

Toyota shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $ 25,000,000.00 or an egquiva-
lent amount in Japanese Yen at the time prowvided in Section
4.3 herein. Currency equivalence shall be determined in

accordance with the telegraphic trahsfer middle rate quoted by

the head office of the Bank of Tokyo at 10:00 a.m. (Japan
Time) on the date of payment. Upon receipt of such payment,
the JV Company shall provide to Toyota a certificate indicat-
ing the amount of the additional capital paid in by Toyota."

This Second Amendment and the Subscription Agreement, as
previously amended, constitute the entire agreement of the
parties hereto with respect to the subject matter hereof.

IN WITNESS WHEREOF, each of the parties has caused three

originals of this Second Amendment to be duly executed on its
behalf effective the day and year first above written.

NEW UNITED MOTOR MANUFACTURING, INC.
}
Name: CZZ%WZ :

Title: President

TOYOTA MOTOR CORPORATION

Name: —?¥:::-#:::;L/;7j:::f

Title: Managing Director

GENERAL MOTORS CORPORATION

Name: :ZK':D(‘(:>;=S¥;

Title: Comptroller




VEHICLE SUPPLY AGREEMENT

by and among

NEW UNITED MOTOR MANUFACTURING, INC.,

GENERAL MOTORS CORPORATION
and

TOYOTA MOTOR CORPORATION
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VEHICLE SUPPLY AGREEMENT

This VEHICLE SUPPLY AGREEMENT (this "Agreément") is
made and entered into on and as of the 2{st gday dthbHKW1,
1984, by and among New United Motor Manufacturing, Inc. (the "Jv
Company"), a close corporation organized and existing under the
laws of the State of California; General Motors Corporation
("GM"), a corporation organized and existing under the laws of
the State of Delaware, and Toyota Motor Corporation ("Toyota"),

a corporation organized and existing under the laws of Japan;

WITNESSETH:

WHEREAS, the JV Company, which is under the joint con-
trol of, but is separate and distinct from, GM and Toyota, was
formed for the limited purpose of manufacturing in the United
States a specific aﬁtomotive vehicle not heretofore manufactured
and certain components related thereto; '

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

l.1. Terms Defined in Shareholders' Agreement: In

addition to the terms which have been previously, or are here-
after, defined herein, terms used herein which are defined in

Section 1.1 of the Shareholders' Agreement (the "Shareholders'



Agreement"), dated the date hereof, among the parties hereto are
used herein as so defined unless otherwise defined in this

Agreement.

II. TERM OF AGREEMENT

2.1. Agreement Term: This Agreement shall become

binding upon its execution by each of the parties hereto and
shall remain in full force and effect for a period of 12 years
following the date (the "Production Commencement Date") of
commencement of the production of the Vehicles (as that term is
hereafter defined). The parties shall execute a certificate
fixing the Production Commencement Date as soon as practicable

after the Vehicle production has commenced.

III. PRODUCTS

3.1. Preliminary Technical Information: Toyota has

previously furnished to GM preliminary technical information and
specifications for the initial Vehicle (as that term is hereafter
defined) to be manufactured by the JV Company for sale to GM.

3.2. The Products: The products to be supplied and

purchased hereunder shall be certain automotive vehicles
manufactured for sale to GM by the JV Company under license
from Toyota (the "Vehicles") and optional equipment therefor
manufactured or procured by the JV Company (the "Optional
Eqdipment"). The Vehicles and the Optional Equipment

(cbllectively, the "Products") will be more particularly
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described in technical advance information (the "Technical
Advance Information") to be furnished from time to time by the
JV Company to GM.

3.3. Changes: (a) As Modifications will probably be
made to the "Sprinter" or "Corolla" over time in accordance with
market demand, Toyota will effect similar changes in the design
of the Vehicles if such changes are deemed desirable by the
parties. Such changes shall be effected in accordance with
Section 3.3 (c) hereof.

(b) If model changes or Specification Changes in the
Vehicle are necessary, Toyota, GM and the JV Company will agree
upon these model changes or Specification Changes. Any such
model changes or Specification Changes shall be made in
accordance with Section 3.3 (c) hereof.

(c) Toyota will present to the JV Company the plan for
any Modifications, Specification Changes or model changes
concerned. The JV Company will thereafter submit to and nego-
tiate with GM the planned Modifications, Specification Changes
or model changes together with the planned price changes. The
Modifications, Specification Changes or model changes and the
pPrice changes thereof will be made as agreed upon by the JV
Company and GM. For purposes of this Section 3.3, the terms
"Modifications" and "Specification Changes" mean changes in
specifications appearing, or which if made would appear, in the

Technical Advance Information.



3.4. Manuals: The JVv Company, GM and Toyota shall
agree upon a quality manual pursuant to which the JV Company and
GM shall measure and inspect the quality of the Products and a
purchase procedures manual pursuant to which specific delivery,
packaging and other procedures relating to the supply andvpur-

chase of the Products shall be set forth.

IV. SUPPLY AND PURCHASE OBLIGATIONS AND ARRANGEMENTS

4.1. General Understanding: (a) The general princi-

Ples contained in this Section 4.1 will apply to suéply and
purchase arrangements under this Agreement.
(b) The parties hereto are establishing supply and

purchase arrangements under which the JV Company shall supply
and GM shall purchase the Products on a continuous and stable
basis. It is acknowledéed that the JV Company is making
substantial amounts of capital expenditures in its facilities
relying upon GM's present projection that market demand for the
Vehicles will exceed 200,000 units per annum. However, it is
further acknowledged that market demand for the Products that can
be generated in the areas in which GM expects to sell them will
govern the purchase commitments of the parties as to all
Products.

~(c) 1In setting forth supply and purchase arrangements
under this Article, the JV Company and GM agree thét their mutual
interests can be served only if orderly procedures are followed,

and that a degree of flexibility is necessary in the negotiation
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of the applicable items to accommodate GM's marketing and
purchasing requirements and the JV Company's interest in

endeavoring to manufacture the Products on a volume basis.

4.2. 1Individual Sales Contracts: (a) Within the
‘generél Principles set forth in Section 4.1 hereof, each pur-
chase and sale transaction between the JV Company and GM relat-
ing to the Products shall be governed by an individual sales con-
tract, it being agreed within that context that the JV Company
has no obligation to sﬁpply and GM has no obligation to purchase
any Products until the parties enter such a contract. The terms
of this Agreement (insofar as applicable) shall apply to each
such sales contract.

(b) The parties shall from time to time negotiate and
agree upon procedures relating to ordering, delivery, packaging
and similar matters involved in the supply and purchase of the
Products as provided in Section 3.4 hereof.

4.3. Unit Prices, Etc.: (a) The initial selling

price of the Vehicles to be sold by the JV Company'to GM during
the 1985 model year shall be determined at least 60 calendar days
prior to- the expected Production Commencement Date by negotiation
between the JV Company and GM. This negotiation shall be based
upon the production cost estimated by the JV Company 90 calendar
days prior to the expected‘Production Commencement Date, with
estimates ofrsuch cost to be guided by the feasibility study
pPrepared in 1982 by Toyota and GM and attached hereto as Annex A.

In no event, however, shall such initial selling price be higher
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than the upper limit or lower than the lower limit, each as set
forth in the following sentence. The upper limit shall be
determined by adjusting for feature differences the dealer net
price (that is, the dealers"port of entry cost as referred to in
the Kelley Blue Book New Car Price Manual) less 8% for\Tofota's
then-current United States model front-wheel drive Corolla
equipped comparably to the Vehicles concerned, and the lower
limit shall be determined by adjusting for feature differences
such dealer net price (that is, the dealers' port of entry cost
as referred to in the Kelley Blue Book New Car Price Manual) less
11% of such Corolla. The adjustment for feature differences
between such Corolla and the initial Vehicle shall be made by
- agreement between the JV Company and GM. |

(b) After determination of the initial selling price
pursuant to Section 4.3(a) hereof, although there may be excep-
tions, the selling price for the Vehicles shall be revised and
determined for each model year. The new selling price for the
Vehicles in each new model year shall be determined by applying
to the selling price for the previous model year the Indexrset
forth in Annex B hereto. If the calculations embodied in éuch
Index occasionally yield a selling price for the Vehicles which
is at significant variance with then-current market conditions,
the Jv Company and GM shall negotiate a more appropriate selling
price for the Vehicles.

(c) 1In the event that Toyota and other members of the

Toyota Group shall cease to distribute the front-wheel drive



Corolla in the United States, the JV Company and GM shall nego-
tiate appropriate amendments to this Section 4.3 consistent with
the intent and purposes hereof.

(d) The methodology to be employed in pricing the
Optional Equipment (both initial and subsequent) will be
comparable to that described in Section 4.3fa) through Section
4.3(c) hereof and as described in Section 3.3(c) hereof.

(e) If it is anticipated that continuation of the
foregoing methods for determination of tbe selling prices of the
Products would cause those prices to be at such levels as the JV
Company would incur losses which could endanger its normal |
operation, Toyota, the JV Company and GM shall negotiate and take
necessary measures.

4.4. Delivery of Products: The Products shall be

delivered by the JV Company to GM by physically delivering the
same through the gate of the shipping canopy located just west of
the Marshalling Area identified in Section 5.1 of the Share-
holders' Agreement. |

4.5. Acceptance of Products: (a) Within three busi-

ness days after delivery of the Products, GM shall conduct visual
and operational inspections to determine whether the Products
conform to the applicable specifications and inspection standards
as separately agreed upon by the parties pursuant to Section 3.4
hereof.

(b) GM shall accept all the Products which shall have

passed said inspectionsland return the Products which shall have
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failed said inspections to the JV Company with a written notice
in a form designated by the JV Company specifying the reasons for
such failure in reasonable detail.

(c) If GM fails to return the Products within three
business days after their delivery, they shall be deemed accepted
by GM.

4.6. Title and Risk of Loss: Title to and risk of

loss of the Products shall pass from the JV Company to GM upon
the delivery thereof by the Jv Company to GM pursuant to Section
4.4 hereof.

4.7. Payment: (a) On each business day, the JV
Company shall issue to GM a summary invoice for the Products
delivered to GM. |

'(b) The payment for the Products by GM to the JV
Company shall be made promptly after GM receives such summary
invoice in accordance with the terms and conditions separately
agreed upon by the parties. Such‘payment shall in any event be
made by GM within two business days after GM receives such sum-
mary invoice.

(c) Overdue payments, if any, shall bear interest at a
rate equal to the rate set forth in Section 7.2 of the Share-
holders' Agreement. |

4.8. BuYer's Brand: The Products will be marketed by

GM under the trademarks of GM.

4.9. Warranties: (a) The JV Company warrants to GM

that upon delivery of the Products to GM, GM shall have good énd
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marketable title to the Products.

(b) THE OBLIGATIONS OF THE JV COMPANY SET FORTH IN THE
PRA AND THE WARRANTY SET FORTH IN SECTION 4.9 (a) HEREOF ARE
EXCLUSIVE AND ARE IN LIEU OF ANY OTHER EXPRESS OR IMPLIED
WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

(c) Nothing in this Agreement shall affectvthe rights
and obligations of the parties as provided in the PRA. The |
parties' obligations in respect of any defect or noncompliance
with any laws or governmental standards or regulations, actual or
alleged, of the Vehicles as accepted Sy GM under Section 4.5
hereof shall be as set forth in the PRA.

4.10. Compiiance with Vehicle Safety Requlations: (a)

Toyota shall, as soon as necessary tests have been completed with
satisfactory results, issue to the JV Company and GM a
certificate to the effect that the Products as designed by Toyota
meet the applicable Federal Motor Vehicle Safety Standards (as
such term is defined below). The JV Company will not start
regular productioﬁ of the Products until it and GM have received
such certificate appropriate to the Products to be produced. 1In
connection therewith, Toyota shall conduct such tests of the
Products and provide such information as Toyota may deem
necessary, desirable or appropriate to enable the JV Company and,
with respect to consumer information requirements under the
United States statute entitled the "National Traffic and Motor

Vehicle Safety Act of 1966" and all amendments thereto ("safety
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Act"), GM, as the case may be, in reliance upon such information,
to make such certifications or provide such consumer information
as may be necessary pursuant to applicable federal motor vehicle
safety standards ("Federal Motor Vehicle Safety Standards") and
rules, regulations and procedures promulgated from time to time
by the United States National Highway Traffic Safety
Administration of the United States Department of Transportation
or any successor administrative agency ("NHTSA") under the Safety
Act ("NHTSA Regulations").

(b) GM shall submit to NHTSA the necessary reports and
data called for by Section 573.8 of the NHTSA Regulations and aﬁy
revisions thereto on behalf of the JV Company and shall furnish
to the JV Company and Toyota copies of such reports and data.

(c) The JV Company, in reliance upon informatioh
furnished by Toyota, shall be responsible for obtaining all
necessary safety approvals of any governmental authority of any
state or political subdivision thereof or of the United States,
including approvals for required labeling, and such renewals as
may be required, either directly or through its suppliers, in
connection with the Products that the JV Company will manufacture
and supply under this Agreement, and the JV Company shall furnish
to GM copies of the approvals so obtained. The JV Company will
not start regular production of the Vehicles until GM has
received ﬁrom the JV Company copies of ali such approvals
appropriafe to the Products to be produced. 1In connection with

inguiries received from any such authority regarding safety
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requirements for any such Products, the JV Company shall, after
consultation with GM and Toyota, act on behalf of itself, Toyota
and GM and shall keep Toyota and GM advised of the progress of
such matters. |

(d) The above provisions fegarding compliance Qith
Federal Motor Vehicle Safety Standards shall apply to require-
ments of Title 1 of the Federal Motor Vehicle Cost Savings and
Information Act, commonly known as "Bumper Standards".

(e) Toyota recognizes and will comply with the
obligations under Section 110(e) of the Safety Act to designate
an agent in the United States for service of process.

4.11. Emissions: (a) Toyota shall make all necessary
submissions, on behalf of the JV Company, and obtain all
necessaty certifications for the Vehicles from the United States
Environmental Protection Agency or any successor administrative
agency ("EPA"). Copies of such certifications shall be given to
GM and the JV Company. The JV Company will not start regular‘
production of the Vehicles until it and GM have received copies
of such certifications appropriate to the Vehicles to be
produced.

(b) GM, based upon information supplied by Toyota,
shall furnish owners of the Products the maintenance and use
instructions required by Section 207 of the United States statute
entitled the "Clean Air Act of 1963" and all amenéments thereto
("Clean Air Act") and will furnish copies thereof to Toyota and

the JV Company.
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(c) All of the provisions above regarding the emis-
sions contrcl standards promulgated from time to time by the EPA
under the Clean Air Act and the rules, regulations and procedures
promulgated from time to time by the EPA under the Clean Air Act
shall also apply to the emissions control requirements and
regulations of the State of California.

4.12. Governmental Regulations: The JV Company will

use its best efforts, with cooperation of GM and Toyota, to
comply with all applicable governmental requirements and’

regulations.

V. TECHNICAL ASSISTANCE BY THE
JV_COMPANY AND PILOTS, ETC.

5.1. Technical Assistancé: If the JV Company's

assistance is requested by GM for the purpose of ensuring the
performance of new Vehicle warranty service on the Products, the
JV Company and GM shall in good faith negotiate on a cost basis
for such required assistance, including, but not limited'to, the
dispatch of the JV Company's personnel or a third party
designatgd by the JV-Company to GM.

5.2. Pilots: (a) If GM requests the JV Company, in
a reasonably timely manner, to manufacture and supply pilot
vehicles for any Vehicle model or series, the JV Company and GM
shall in good faith negotiate the terms andxéonditions applica-
ble to the pilot vehicles desired by GM, provided, however, that

the JV Company shall have no obligation to manufacture or supply
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such pilot vehicles until agreement is reached by the JV Company
and GM with respect thereto. .
(b) In every case, the price of each pilot vehicle
shall be the same as the price of sﬁch Vehicle model or series
in commercial production determined or to be determined in
accordance with the provisions of Section 4.3 hereof.
(c) GM agrees not to resell pilot vehicles_supplied

pursuant to this Section 5.2. PILOT VEHICLES WILL BE SOLD TO GM

IN AN "AS IS" CONDITION and will be used by GM at its own risk.

VI. MISCELLANEOUS

6.1. Force Majeure: Any delay in or failure of the

performance of any party hereunder shall be excused if and to the
extent caused by occurrences beyond such party's control,
including, but not limited to, acts of God; fire or flood; war;
governmental regulations, policies or actions; closure of foreign
exchange markets; any labor, material, transportation or utility
shortage or curtailment; discontinuance or curtailment of the
manufacture of the Products ordered; or any labor trouble in the
manufacturing plants of the JV Company in Fremont, California or
any of its suppliers.

6.2. Limitations of Liability: Except as provided in

the PRA, IN NO EVENT SHALL ANY PARTY TO THIS AGREEMENT BE LIABLE
TO ANY OTHER PARTY TO THIS AGREEMENT FOR INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES, WHETHER BASED UPON BREACH OF CONTRACT,

BREACH OF EXPRESS OR IMPLIED WARRANTY, TORT, STRICT LIABILITY OR

OTHERWISE.
- 13 -



6.3. Survival: All representations, warranties and
indemnities, liabilities and disclaimers and limitations of the
foregoing made, furnished or imposed herein or arising hereunder
shall survive any termination of this Agreement or dissolution of

the JV Company.

VII. GENERAL PROVISIONS

7.1. Assignability: Neither this Agreement nor any
right (other than a right to receive the payment of money) or
obligation hereunder may be assigned or delegated in whole or in
part to any other person or entity;

7.2. Persons Authorized to Act for the Parties: Each -

change, variation or modification of this Agreement shall be
effective only when made in writing signed by an authorized
officer or representative of each of the parties.

7.3. Notices: 1In any case where any notice or other
communication is required or permitted to be given under this
Agreement (including without limitation any change in the
information set forth in this Section) such notice or communi-
cation shall be in writing and (i) personally delivered, (ii)
sent by postage prepaid registered airméil (which notice or other
communication shall be immediately confirmed by a telex marked
"Important"), or (iii) transmitted by electronic facsimile
transfer marked "Important" (which notice or other communication
shall be immediately confirmed by a telex marked "Important") as

follows:

- 14 -



If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UF 520 IIx

Facsimile Call No.: 565-80-1116

Attention: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

Warren, Michigan 48090 U.S.A.
Telex/Answerback: 235547/CHEV CO WARN
Facsimile Model: Rapicom 1500
Facsimile Call No.: 313-492-6842
Attention: General Manager

If to the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A.

Telex/Answerback: (To be supplied) -

Facsimile Model: (To be supplied)

Facsimile Call No.: (To be supplied)

Attention: Executive Vice President
All such notices or other communications shall be deemed to have
been given or received (i) upon receipt if personally delivered,
(ii) on the tenth business day following posting if by postage
prepaid registered airmail, and (iii) 24 hours following
confirmation by telex with confirmed answerback if notice is
given by electronic facsimile transfer.

7.4. Third Persons: Except as contemplated in this

Agreement as to the parties hereto, nothing in this Agreement is
intended or shall be construed to confer upon or to give any
person or entity any legal or equitable rights or remedies under

or by reason of this Agreement.

- 15 -



7.5. Governing Language: This Agreement and all other

agreements, instruments and notices that are referred to herein
or are supplementary hereto shall be prepared or furnished in and
governed and controlled by the English language.

7.6. Choice of Law: This Agreement shall be construed

and enforced in accordance with and governed by the laws of the
State of California, without giving effect to the principles of
conflict of laws thereof.

7.7. Entire Agreement, Etc.: This Agreement consti-

tutes the entire agreement of the parties hereto with respectkto
the subject matter hereof. To the extent that provisions in an§
of the Prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement
sﬁpersedes all prior agreements and understandings, oral and
written, among the parties hereto with respect to the subject
matter hereof, including without limitation the Memorandum of
Understanding (the "Memorandum"), dated February 17, 1983, as
amended, between Toyota and GM and all letter agreements, minutes
of meetings and similar documents. dated prior tdxthe date hereof
to which GM, Toyota or any of their respective representatives
are parties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the "Prior
Agreements").

7.8. Enforcement of this Agreement: Each party to

this Agreement, solely in connection with any action or

proceeding brought by any other party to this Agreement (on its

- 16 -



own behalf or on behalf of the JV Company) arising out of or
related to this Agreement, hereby (i) agrees that any such action
or proceeding shall be brought only in a federal or state court
of competent subject matter jurisdiction in the State of
California (and no such action or proceediné shéll be brought in
any other state or country) and (ii) consents to personal
jurisdiction in any such court provided that service of process
shall be duly made. Each party hereby agrees that in any such
action or proceeding process may be served upon it by any means
authorized by applicable statutes, rules, treaties and/or
conventions. 1In this regard, if such service of process shall be
duly made by any means as aforesaid, no party shall contest the
same or the personal jurisdiction of any such California court in
any court. The parties' obligations under this Section 7.8 shall
survive the expiration or termination of this Agreement or the
dissolution of the JV Company. Nothing herein shall be construed
to mean that any party to this Agreement has hereby submitted to
the personal jurisdiction of any such court in connection with

any other action or proceeding whatsoever.

-17 -



IN WITNESS WHEREOF, each of the parties has caused this
Agreement to be duly executed by their respective duly authorized

representatives as of the day and year first above written.

NEW UNITED MOTOR MANUFACTURING,
INC.

%M %*-zzc\_,

President.

GENERAL MOTORS CORPORATION

KD\TBS\/

a //ﬁ/,emmv OF THE ﬂug) Ras

TOYOTA MOTOR CORPORATION

By SMP \Srd-;h’—év_\ ora_
resi t

- 18 -



Annex

Feasibility Study

In the Feasibility Study, Toyota and GM have had discussion on the
conditions and procedures for estimating product cost of the JV
vehicle and the parties have reached the following conclusions.

I. Basic Conditions
a. Model eeeees 4 Door Sedan DLX
b. Annual Production Volume seeee 200,000 vehicles

II. Cost Estimate
Cost Structure

Direct Material Cost Japan Sourced Parts
U.S. Sourced Parts

Open Parts -+« Japan Sourced
ee+ U.S. Sourced

Material Cost for Major
Body Panels

Other Stamping Parts
Paint Cost

- Manufacturing Cost Labor Cost <+ Hourly

Facility Operation Cost
e+ Indirect Material
e+ Utility Cost

Depreciation

Administration and Labor Cost <-+ Salary
Other Cost
Tax and Insurance

Royalty +-¢ Initial
*++ Running

Interest for Investment and
Inventory

Start-up Cost

A



ITI. Conditions and Procedures for Cost Estimate
1) Direct Materials

a. Parts
+ Toyota to propose the Basic Concept for Parts Sourcing
Classification and to provide GM with a "Parts List"™ which
specifies the sourcing. (All parts to be classified into

three sources by ‘Toyota in the List: Japan, U.S. and Open
sources.)

« In the next step, "Open" parts to be decided to be either
Japan- or U.S.-sourced based on co-quotation by the
parties. (attachment (®)

+ Toyota to submit the price of Japan-sourced parts and GM
to submit that of U.S.-sourced parts as of June, 1982.

* The prices shall be used only for the Feasibility Study.

b. Major Body Panels

(bost of major body panels produced by the JV)

 Toyota to provide GM with Technical Information for the
parts and then GM to calculate the cost based on Toyota's
information. (attachment ®)

c. Other Stamping Parts

Cost of small stamping parts attached to the Major)
stamping parts.. (attachment ©)

- These parts are to be sourced from Japanvand Toyota is to
estimate the cost.

d. Paint and Others

Cost of paint and other indirect materials such as
Gasoline, Engine 0il, Transmission 0il, L.L.C., Brake
Fluid, etc. (attachment ©)

* Average of Toyota- and GM-estimated costs to be used for
the study.



2) Manufacturing Cost

a. Labor Cost (Hourly)

+ Toyota to estimate the number of workers of the JV plant
based on comparison study of manpower in Wilmington and
- Takaoka under the following parameters. (attachment@

Plant esese+ Fremont
Line Rate .-« 60 jobs per hour
Shift eeese 2 shifts

'»+ GM to estimate annual working hours and hourly rate of the
plant to calculate the cost.

b. Facility Operation Cost

+ Toyota to specify the factors included in facility
operation cost and then GM to estimate the cost.
(attachment &)

- c. Depreciation

- Toyota to calculate the cost based on investment cost for
modification and addition to the Fremont Plant estimated
by the Joint Production Team. (attachment@

3) Administration and Other Cost
a. Labor Cost (Salary)
+ Toyota to estimate the number of workers.

* GM to estimate average salary uséd‘for the cost estimate.

b. Tax & Insurance

* GM to estimate the amount of property tax and insurance.

C. Royalty

* 3% of U.S. value added to be paid as Running Royalty.

Each party to respectively estimate production cost of the JV
vehicle based on the above Feasibility Study. '



Agreed Items of Product Cost

Cost per unit
Direct Materials

1. Japan Sourced Parts $1,973
2. U.S. Sourced Parts 636
3. Open Parts

» Sourced to Japan _ 817

* Sourced to U.S. : ‘ 458
4. Material Cost for Major Body Panels 137
5. Other Stamping Parts 120
6. Paint, Sealer, Gasoline, Engine 0il, 70

T/M 0Oil, L.L.C., Brake Fluid

Manufacturing Cost

1. Labor Cost (Hourly) 454
2. Facility Operation Cost 152
3. Depreciation Amortization 206

- New Facilities -

Administration and Other Cost

1. Labor Cost (Salary) | 101

2. Tax 27

3. Royalty 84

4, Other Administrative Cost 20
$39°

Cost reduction targets, start-up costs, depreciation amortization
relating to existing facilities, and interest costs are not
reflected above.
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o , . , Attachment @

JOINT VENTURE CAR COMPONENTS

Japan/ . .

F'g. : U.S./ Tnoae v.S.* Taseas V.S,
Ne. - Part Nase Oty. Open.  conaa tamcan Sewa asea
1=l Engine Assy, W/Clutch 1 J ot 7-¥-7) .
1-2  Clesner Assy, Afr ¥/Element 1 J 23.88
| Bole, Stud 1 Jd Twe. Tt
1= Wut, Wing ¥/Nasher 1 J “ -
1= Bolt, W/ Nasher R J " "
1= Hose, Alr Cleaner 1 J L2
l- Clasp, Hose ‘ 1 Jd Tee. Sxwow
le Hose, Afr Cleiner. No. 1 1 J .98
l- Clamp, Hose , 1 J Tt 2w
le Clamp, Hose . 1 J “ "
J- Hose, Afr Cleener, No. 2 1 J .30
T=  Bolt, WNasher 1 J T, yQaw '
l= Hose, At Clesner, ¥o. 3 1 J 3.29
1= Mst, Lock 2 J die. masw

BoLr. WuT ave Ciame AT

Vaave ASSY STERE OTTOMIC,

Vaawwer Seweren : . 3.25
Vesve B2y, TiceTuie - \&.02,
B\ATY eawTaa, .

vose , ave. we. |\ .54
2= Insulator, Engine Mounting, FR 1 J LW [
2-2  Bracket, Engine Mounting, FR 1 J .06
2-3  Insulator, Engine Mounting, LH 1 J 3.82
24  Bracket, Engine Mounting, LH 1 J ([
2-5  Insulator, Engine Moumtng, RR 1 J 340
26 Bracket, Engine Mounting, RR 1 J 1.0



3-3

3-4
3-5
"3-6
3
3-§
37
3-8
3.

41
-2
.-3

44
4.5

47
4-8

Radiator Assy

Suppore, Padiator

liose Radiator, No. 1

Mose Radiator, Mo. 2

Hose, Water Inlet

Clip

Hose, Yater By-Pass, Neo. 1
Pipe, Nater By-Pass, No. 2.
Pipe, Nater ly-ﬁss. ¥o. 1
Clamp, Hose

Fen Assy, ¥/Motor
Reservetank Assy..udlam

Ct ® . WBAC awe CLansae

Pipe Sub-Assy, Exhaust, FR
Gasket, Exhsust Pipe

Nt

Bolt, Masher Based Head Fex.
Sasket, Exhasust Pipe
Converter Assy, Monolithic
solt, U '

Clasp, Alr Suction Pipe

1
2
1
1
1
‘4
1
1
1
2
1
1

- b ed b N N = e

Japen/
U.S./ Tasa v.S, Thomes v.s.

Oty. Open  <acan Saouncxn Deva QKN

e G O G & ¢ & O

O O € € € € & O O O O O

£92S (MHacmiacw

S8 c.R.&,

1.4 c.t.t.

.
01 <c.€.%.
Tae. BCWOW
- "
.80
i
Tue. Bewew
141 ODcico Prasvucrs
187 c.%.G.
.30
13,87
Twe. Ou NERT Past
- = - -
- ® = -
o ® = "
122.04

g, O uCx? PAGL



JOTNT VENTURE CAR COMPONENTS

, Japen/

Flg. U.S./ Tiesw U3. Jesaw v,

o. Part Rewe Qty. Opem.  \eaczn samzty Qexn. Qe

8-1 [Knod Sub-Assy, Shift Lever 1 0 42

8-2 Lever Assy, Shift 1 J .o

8-3 Caver, Trans. Control Cable 1 J 1. SCWVwW

8-4 Cadle Assy, Trans. Control 1 J .00

8-5 Retainer, Dust Sesl 1 J zwe. Suow

8-§ Cromset 1 J " "

8-  BSracket, Transaxle Cont. Cable 1 J .33

8-7 Crank Assy, Selecting Bell 1 J .1

8-8 Lever, Contral SHift 1 Jd .54

8-9 Pin, Lever Lock 1 J i, BStuw

Cover. tcTRRAR (GRBFHMLT .
nos Piu ' 58

9-1  Orum, Brake 2 3 a3

9-2  Shaft st. AR Axle 2 ConfauenTs nown BClow

9- Shaft, fR Axle 1 0 neL

9-  Bolt, Hud 4 J Iac tusw

9-3 Seal, Type T 011 2 0 5 AN

9-4 Case, IR Axle Besring r4 0 «'.04

9-5 3oit, Vasher Based Hesd Hexagom 8 J  INe. vCwow

9-§ Besring 2 g 4.20

9-7 Ring, 0 2 0 az

9-8 Nut 2 g A
.9~ Cap, Bleeder Plug 2 J  pee. duow

Bowr AuwD CAP s.S6



——— -

Bolt, Mub
Bearing

Se:l. Type, T 011
Seal, Type, T 011
linq-. Snap

Deflector, Fr Yheel Besring
Dust, No. !

12-3 Yasher, Plate
12-9
12-10

12-

Xut, Hexagom
Cap, FRWheel Adjusting Lock

Cap, Bleeder Plug
Bonr WAIKMCR . Uur ana Ca®

31
13-2
13-3
13-4
13-5
13-6

Pedal Sub-Assy, Clutch

Prd, Pedal

Bolt, Masher Based Head Mex.
Sush

Collarm

Spring, Tension

Cushion

Bush -

13-7
13-8
13-9 Pin, YMole

13-10 Support Sub-Assy, Clutch Pedal

N N NN

- @ wd -

N & a &N

Japan/
v.5./

Qty. Opem  couacun Sewatid _CPTM_ Ol zovAcE.

J
0
0
0
0

G Co & €. O

D € G C & G & & O O

INC. DWW

LU, 0w WCXT TIGR

L1}

AL

Twe. Qs

Taraw

S

J.S.

Taraw U.S. -

| B1 S
' .53 c.c.e.
.53 <t %,
.29
.20
'.ls
o“ Q.t.& -

1.0S5 GunreWeaTteruy
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JOTNT VENTURE CAR COMPONENTS

Japen/
Flg. : USe/ Tarne v.S. Tasew VS,
No. Part Vame Qty. Opem s pexn Semsssn. Smm.. OFa.  sovecs
10- \heel Assy ‘ 4 CoOmMPONCUTS Ludwe BeLow '
10-1 Wheel, Otsc ] o s
10-2 Tire, Tubeless 4 s 0032 ., o/s
10-3 Yalve 4 0 ‘ .58 cQ.r.C.
10-4 Balance Veight X u.S. a. - ee.c
10-5  Ornament Sub-Assy, Vheel Hud 4 0 .28
10-6 Iwt, Hubd 18 u.S. 4.2 c.g.C.
10- (Spare Tire) Comosncwts tuswn BCOW
10- Yheel Assy ] " - .
10- \heel Disc 1 0 S0
10= Tire, Tubeless 1 u.s. 19.8% - o/s
10- Vilwe 1 e ‘ 4% C.e.s.
11-1 Shaft Assy, Fr. Drive, RH 1o } (82
11-2 ~Shaft Assy, Fr. Drive, LH 1 -0 .
12-1 0Ofse, Fr 2 J 12.04
12-2 Hub Sub-Assy, Fr Axle 1 Ce-«-ﬂ-‘-fﬁ ows SUOW = OV NETIT PREE

12- lub, Fr Azle 2 ) .04



JOTNT VENTURE CAR COMPONENTS

Japan/

HIR U.S./ Tassw UsS. Taws U,
Jo. Port Yome Qty. Open soman Semcan ovra O Sayacs
13-11 Bolt, Hexagom 1 J ve. BT
13-12 Tude, Master Cylinder to

Flexible Hose 1 u.S. S0 c.s.c.
1313 Bractet, Fleaible oz " 0 .08
13-14 Hose, Flexible 1 J .50
13-1S Tube, Relesse Cylinder to

Flexidle Hose 1 u.s. N ¥ ) ' . ekt
13-16 Sracket, Flexible Hose 1 0 “ .08

‘ Boer. Svin, CovLar . SrUwG,
CysniDw AND P18 .51

14=1 Cytinder Assy, Master R 0 Ll
S= Columm Assy, Steering R J 3,4
15-1 Tobe Assy, Steerirg Columw 1 COMPBUANT COTT W ATACMALY
15-2 Shaft Assy, Steering Main 1 » . . .
15=3 Cover Sub-Assy, Strg. Col. Hale 1 - e e =
15-4 Clasp _ 1 - - . -
15-5 Breck. Assy, Str. Col. Upr W/Sw. 1 - - bt -
15-6 Ring, Shaft Snap . 4 . . » .
15-7 Stovper Sub-Assy, Strg. Shaft

Thrust o 1 - o " " "
15-3 Ring, Snep 1 .. - e e
15-9 Yoke Sub-Assy, Strg. Sliding 1 J 1.L8
15-10 Caver, Steering Coluww Upr 1 Q . 1.06  Wvamw-

Cem—— ke . s . eeeseim s e . e 4 s = mees -



JOINT VENTURE CAR COMPONENTS

R ——

r ".
No.

15-11 Cover, Steering Columw, Lwr
15-

Psrt lame:

Protector, Bresk Away

168-1
16-2

Wheel Assy, Steering
Tt

171
17-2
17-3

V4

/=5
17-%
17-7
17-8

Link Assy, Steering

Sracket, Strg. Rack Hous., RH
Crommet, Strg. Rack Hous., RH
Sracket, Strg. Rack Hows., LM
Srecket, Strg. Reck Hows.,
Groamet, Stry. Rack Hous., LH
wot, Castle

Ptn, Cotter

OeonegT . B AALACT  NuT
ave Bhe

18-3
18-2
18-3
18-4

Lever Assy, Perking Brate
tqualizer, Perking Brate
Retziner, Cable

Clamp

Ne.3

1
1

KudSann

e LW XYY, Y

c.g.%.

Japan/
U.5./ 1 u.s. Thenes v.s.
0ty. Openm coaza. Semma. _Ofmu OPFIM.  Sevaecex
0 .19
J .5S '
0 IL.1S
0 O
J 4241
J .10
J TUC. BTLOW
J [ Y
J - -
J - -
J » ]
J " "
.72
1.4

NNy -

€. & ¢ o

DIC. o™ NERT PALT

GuLr & WerTeaw



Flge

18-5
18-6
18-7

19-1
19-2
19-3
19-4
19-5
19-6
19-7
'9-8
19-9

20-1

20-3
20-4

20-5

JOTNT VENTURE CAR COMPONENTS

‘Part fome

Clasp

Srske Assy, ¥W/Pty. 8/Cable, RH
Brake Assy, ¥/Ptg. 8/Cable, LM ‘

CavALILEL , Le™iug @ AWD
X Y _ 1 4

Pedal Sub-Assy, Brike

Ped, Pedal

Solt, Masher Based Heed Hex.
Pin . '

Bush

Collar

Cushion

Spring, Tension

Support Sub-Assy, Brate Pedal

Bour. Mu . Sean. Lounae,
CUSWMION., Reh “PAIING

Cylinder Assy, Brike Master
Gasket, lnte. Jooster
Yalve Assy, Yacuum Check
Union -

Sracket, Yacmsm Check Yalve

- == 5y

-—

-t 8 b e

- al) b wd BN =

Japan/
U.S./ Taonre u.s. Thonw ¥y.s.
Qty. 0PN Sescam 3ewwad Qe QfYM. JouasE
J Ne. BCLa
J 1.3
J n.ae
A4S
] 112
0 o c.€.C.
J e, ;m
J » w
J " "
J - .
J " "
J " ol
9 .31 Ger cWestearw
.5S .
J 1048
Jd 1w, ou uEsT PeGT
s
; . i .
J - e w .
J - - " "

Hose, Ck. Yalve to Brake Booster |



21-1
N2
21-3
-4

2-1
22-2
22-1
24
22-5
22-§
22-7
22-3
22-9
22-10
22-11

JOTNT VENTURE CAR COMPONENTS

Hose, Union to Connector Tube

Tube, Hose to Hose
]

Hose
Clip

Gainer . Vawrt Aslv, Jwwow,
S acnt?. WO1Caus Cuf

Caliper Assy, Disc Brete, FR RH

Caliper Assy, Disc Brake, FR LN
Cover, D1sc Brake Dust, FR RH
Cover, 0fsc Brake Dust, FR 8}

Yalve Preportioning
Vay, 3

Tube, Fr irske, Yo.
Tube, Fr Brite, No.
Tube, Fr 3rake, No.
Tube, Fr Brake, No.

n & W NN -

Tub_e. Fr Jrate, No.
Hon.'ﬂu'lbh ,

Tudbe, R Brake, Wo. 1
Tube, RR Brake, No. 2
Tube, AR Brake, No. 3

*y.

- W e o -

- @ - b

-hd  wmh b

-

Open . <emun. Smasan Qraa. QPN Sevatxn

Japan/
U.S./  Thesw VS
J L9
J LS
J e Sewsw
J - -

o8
J 09
J 19,19
J 1.1
J 1.1
J 318
J .84
u.s. A
u.S. 21
u.S. 33
u.s. A
u.s. .39
J o4
u.s. ) 2.08
u.s. 14
u.s. .8

:O :0;.

..c.C.

c.c.C.

C.E.C.

c.E.L.

e,

e.t.%.

ce.C
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JOTNT VENTURE CAR COMPONENTS

Japan/
Flge u.S./ Tarsw U.S. Tarau Jv.S.
o Part Nowe Qty. Opem <ousesn Seesszn Ofxa. OPea
22-12 Tube, RR Brake, No. 4 1 u.Ss. .19
2213 Hose, Flexible 2 J LS
22-14 Bolt, Union 2 J ™e. Btow
22-15 Clasp . J .- . ]
22-16 Clamp 2 J » ®
A our aND CLame S
23-1 Arm Sub-Assy, Sus. IR MM W/Bush 1 4 13.0%
23-2 Arm Sub-Assy, Sus. LWR LH W/Bush 1 J 1oz
23-3 BSolt, Vasher Based Head Hex. 2 J  Iue. Suaow
23-4 Bracket, LiR Arw li 2 J ] d
1-S  Bolt, Vasher Based liesd Hex. 4 J - -
; 3-6 Bolg, \hs'her Sased Hesd Hex. 2 . J . .
73-7 Mt ‘ J . -
23-8 Xmuckle, Steering, RH 1 o 0.t
23-9 Xnuckle, Steering, LM 1 0. 18. bl
23-10 Joint Assy, Lwr Ball 2 0 ase
23-11 mut, Castle 1 J ML YW
23-12 Pin, Cotter 1 Jd - v
23-13 Bolt, Vasher Based Head llex. 4 J - °
23-14 Nut s J - w
23-1S Cam, Casber Adjust, RH 1 J " »
23-16 Cam, Cawber Adjust, LH 1 J » "

Bour . Tantwy- |
ayn e

Vv Pive .

343

c.EC.



Fig.
Na.

24-1
28-2
24-3
244
24-5

Part Neme
Absorder Assy, Shock, Fr RH
Absorber Assy, Shé:k. Fr LH
Se‘lt Sub-Assy, Fr Spring

Insslator, Fr Coll Spring, pr
Sumper, Fr Coil Spring

24-6 Seal, Dust
28-7
24-8
24-9

24-10

Cover, Bearing Dust

Nat, Lock

Support Sub-dssy, Fr Suspention
Spring, Cail, Fr

Absarber Assy, Shock, RR fH
Abesrber Assy, Shock, RR LH
Rod Assy, Strut, RR ‘

.S-1
25-2
25-3
25-4
25-5
25-5
25-7
25-8
25-9
25-10 Cover, RR Suspension Support
25-11 Bolt, Washer Based llead Hex.

Arm Assy, IR Suspensicm, No. 1
Arm Assy, RR Suspension, Ne. 2
Spring, Cail, AR

Bumper, RR Spring

Support Assf, R Suspension
Insulator, R Coil Spring

NNNN.NNNN"‘-‘P
L]

a N NN N N N NN -

Japan/
u.s./ Tarew u.s. T LK

R0, Semszyn, _QfEM.. QPN  SouRcE
0 , 3.2
/] 13.02 -
0 ' .10 ec.x.e.
0 .13 cxec.
0 LT e.eec.
0 NEA | c.e.Q
0 JO0 Q.e.t.
0 01 c.c.t.
] 8.98
1] .1,
0 0.L8
0 10.L8
0 s.ie
J. 4.4as
J SN
0 .30
0 .80 c.£.C.
0 w2
0 1.8 <c.£.c.
0 J& c.C.e.
J  tuc. oW uerT PReR



F'!. ‘
%o. Part Name
25-12 Wut

25-13 Bolt, Vasher Based Head Hex.
28-14 Nut
25-18 Washer

© 25-16 30l1t, Vasher Based liead Hex.

25-17 Bolt, Yasher Based Head Hex.
2S-18 Bolt, Vasher Based Head Hex.
25-19 Cam Sub-4Assy, Toe Adjust
25-20 Plate, Toe, Adjust, Ne. 2
25-21 Mt

25-22 wat

25-23 Carrier Sub-Assy, IR Azxle RN

2%-28 Carrier Sub-Assy, LR Axle LH

Rowr. NUT. wWasuee , Cas
US> ALI7, WD PLATEC

265-1 NMember Sub-Assy, Eng. Mount.
ctr.

28-2 Cush. Sub-Assy, Ctr Member Mtg.

FR

26-3 Cush. Sub-Assy, Ctr Mem. Mtg, RR

28-4 Tube

26-5 Tube

26-§ Cover, Engine Mounting Hol?
26-7 Caover, Engine Under, RM
26-8 Cover, Engine Under, LH

-"‘NDNNNN.N.'&.P
L)

-

- e AN NN NN

Jepan/
U. So / Taser v.%.

o
i

b,

Open . soucen. ledstsn, _OftH . Orvw.  Sovass
J TR S0
J “ w
J - -
J - v
J " .
J [ -
J - -
J " L)
J - »
3 - -
J - -
J 10.61
J 6.
L.30
J 10.24
J 1.8
J 1.8
1o
J .
0 ol c.e..
0 t.00
(4] .00



Fig.
No. Pert Name

27-  Bumper Assy, FR

2]-  Mbsorber Sub-Assy, FR Busper
Energy

27-1 Cover, FR Bumper

27-2

27-3

27-4

Absorber, FR Bumper Energy

Reinforcement Sub-Assy, FR
Sumper

27-5 Retainer Sub-Assy, FR Bumper,
cm

27<€6 Retaimer, FR Bumper LYR Side
27- ( Bolt, Masher Based Hesd Hex.

277 Panel, FR Yalance

27-8 Brace, Yelance Penel ts Rad
Supt, RH

27=9 Braca, Yalance Panel to Rad
Supt, LW

27-  Bolt VWA lasher

- Clip

27-12 Support, FX Sumper Side, RN
27-13 Support, FR Bumper Side, LM
27- Cap, Door Tﬁ. Retziner
27-  Belt, WAasher

27-  Grosmet

27-  Screw, MNasher Tapping

 ——————

Retainer, FR Bumper, UPR Center

1

Japen/
U.S./ r.m v.3. J\PN Uo‘&
Oty. Opem souexn dewacen _Oreew Orew
0 COTPontw? COLT S LLOW
'™ L} -
1543
.Q;
10.18
313.5%
'qz
14
J INL. Ow B EIT *naC
J - . * *
0 1.33%

A A N N 0 s b s -

Co G G . L . & e &

M. O WCET ML

- » L% )
.48
48

Tut. Od NEIT PAGE

- - L] L1
- - o (1}
» L] e -

[ -

GuIDC
C.€e.C.

Davisew Rusactr

oM o0 Cavnna



JOTNT VERTURE CAR COMPONENTS

- B . —— - © eeeem et

‘g,
No. Part Name

27-  Bolt, W asher
27- Bolt, WNasher
27- Bolt, WAasher
27-10 Extension, FR Bumper, RH

27-11 Extension, FR Bumper, LH

Bewr. Buate.LL\P CafP,
CRDMMET vud coewW

28- Bumper Assy, IR

28-  Jbsorber Sub-Assy, TR Bumper
Energy

28-1 Cover, RR Bumper
28-2
283

Retainer, IR Bumper, UPR
_ Absorder, RR Bumper Energqy

Reinforcement Sub-Assy, RR
Buswper

28-5 Retainer, AR Busper, LR

28-§

28-7

Seal, RR Bumper Side, AW

Extension, RR Bumper, RH
28-8 Extension, AR Bumper, LH

i;mrt. RR Buwper Side, No. 2

15 2%

2
4
]
1

- -l -t -
.

- e e -

Jaspan/
u.s./ n"" U-S. TArew v.%.
J Inc. Bewow
J " -
J ) [ ]
0 .21 Cucwas < v
0 .2 Lucve Nt T
3.0
0 Comrmuant LoAT SCLOW
- - "
L.10 Guine
' .8 c.c.C.
T1..8 Owviview Rusoen
33.5%
Va2 k.o
J '3‘
0 ..31 [ XTIV VYW X 3
0 .31 LWMwvROLL T
J .41



Fig.
%o. Part Kowe
29-1 Grille Sub-Assy, Radiator

Hood Sub-Assy

Sesl, ibodto Radiator Support
Bumper, Hood, RR

Self. Hood to Cowl Top

30-2
-3
Jo-4
30-§
30-6
30-7
Jo-8
30-9

30-10 8racket, Fender to Hood -
Bumper, RH

Susper, Fender to Hood

Fender Sub-Assy, FR, RM
Fender Sub-Assy, FR, LN
3race, FR Fender to Aprom, RH
8race, FR Fender to Apron, LH

30-11 Bracket, Fender to Hood
Sumper, LH

30-12 Sesl, FR Fender Main
30-13 Liner, FR Fender, TH
30-14 Liner, FR Fender, LM

30-15 Retainer, FR Fender Liner

Bumrgh, Sance . ArAacxeT
Awd ACTRAWER,

31-1 Rod, Hood Support
J1-2 Growet

Qty. Open iovmcin Sevsesm. Oexn Owesal

1

B «o = g N

- -— - Y o - ~N - -

JOINT VENTURE CAR COMPONENTS

Japan
u.S./

u.s.

u‘s.

J

°

J
u.s.
u.s.
J

J '

.. O O o ¢

u.S.
Jd

o~ —

/

Teoaw J.S. Thtee

J.s.

s

TN, SrTamMTIRNG
93
Twe., SC\oW

Ly

Iue. BCLaw

TN. STaAPIGC

" »

Tde. A CLaW

3
4"\

4.
Teue. AC\ow

1.34

.45

THC. OW WULYT PRGC

Soveex
o/>

XudAaud

c.ceC.

ce.C.



Fig.
No. Part Name

31-3 Clamp, Hood Support Rod
314 Hinge Assy, Hood, MII
31-85 Hinge Assy, Hood, LH
31-6 Pud, Hood Hinge

31-7 Lock Assy, Hood

31-8 Llever Sub-Assy, Hood Lock
Conatrol

31-9 Cable Assy, Hood Lock Control

Gaomugr AU CLAme

32-1 Insulator Assy, Dash Panel
32-2 Pinel Sud-Assy, Dash

32-3 Member Sub-Assy, Stry Sesr Box
Suppert S

32-4 Aprom Sub-Asgty, FR Fender, RH
32-5 JAprom Sub-Assy, FR Fender, LH
32- Support Sub-Assy, Radiator
32-§ Support Sub-Assy, Radlator, RH
32-7 Support Sub-Assy, Radistor, LM
32-8 Support, Radistor, UPR

32-9 Support Sub-Assy, Mood Lock

32-10 Reinforcement, Radiator
Mounting, RH

32-11 Reinforcesent, Radiator
Mounting, LH

JOINT VENTURE CAR COMPONENTS

. comic o cam——— —— et ——

Japen/
U.S./

Theaw v.e b o Y TN u.s.

Oty. Opem  amirn  temixn Sesu STl Ssvang

-l

Py - - -t -t - -t -

€L & . G . & & &

o 0 o o ¢t

u.S.

Sue. SULW

)

L0

03 C.C.%.

‘34

.‘3
-0

a.Ld

TN, YrameOaWG

".e9
1..04
1.

139

COST we. « RAD. SUB - ASSY, Asove

n - - . " - Lod
" - w - " bl g
. Y w " L] " b

w"- w " " " ' [

L]
" " . “ “ "



JOTNT VENTURE CAR COMPONENTS

Japan/
r"c “030/ J‘".“ 0.5. r‘”‘ “3'
to- Part Rowe Oty. Open  seuuzn semcan. _Ovsy . Qeen)
32-12 Gusset, FR Crossmewber Side, RH 1 J COIT WC. 10 AAD. Wh -ASTY, PRTVOUS
32-13 Gusset, FR Crossmesber Side, LH 1 J -~ & w ° *oo- -
32-14 Member Sub-Assy, FR Cross 1 J - “ w wos®® °
32- Reinforcement, FR Crossmesber 1 J - - .- - - - -
32- Reinforcement, FR Crossmember, - -
Mo. 1, RH _ ) J LI v " *
32- Reinforcement, FR Crossmember, .
Mo, 1, LH ] Jd LU h " v
32- Member, FR Cross, IR 1 J - ] o “ v -
. 32-15 Extension, FR Slde Mewber, RH 1 J “ . - s "o -
32-16 Extension, FR Side Mewber, LN 1 J - - . - - »
33<1 Member Sub-Assy, FR Side, RH 1 - u.S. TY. STAmMPING
33-2 Member Sub-Assy, FR Side, LN 1 U.S. = -
33-3 Member Sub-Assy, Floeor Side,
Inner RH 1 J a1
334 Nember Sub-Assy, Floor Side,
_ Inner LI - 1 Jd e-.18
33-5 Member Sub-Assy, RR Floor
Side, RH 1 U.S. TY STamenwe
336 Member Sub-Asgy, RR Floor
Side, LH 1 u.S. " "
33-7 Member Sub-Assy, RR Floor
Cross, No. 1 1 - d 4.50

33-8- Vewber Sub-Assy, RR Floor
Cross, Ne. 2 1 J .39

PAGE |



~Fig.
Ho. - Port Name
33-9 Nember Sub-Assy, FR Floor

Cross

33-10 Reinforcement, FR Floor Under,
RH

33-11 lez::foremt. FR Floor Under,

33- Retinforcement, FR Floor Under,

No. 2, LH

3¢.1 Glass, ¥Windshield

Oam, Window Glass Adhesive
383
344
a5
34§
347

38-A

Spacer, Windshield Glass

Panel Assy, Col;l Top

Nozzle Assy, Defroster

Duct Assy, Slide Defroster, RH
Dwct Assy, Side Defroster, LH-

lozzle Sub-Assy, Side
Defroster, RH

34-3 Nozzle Sub-Assy, Side

Defroster, LH
Loyver, Cowl Yentilator, RH
Louver, Cowl Yentilator, LH -

-8
38-9

34-10 Louver, Cowl Yentilator,
Center LN

M-11 Brace, Cowl Top lnm‘tu
Piller, "M

SPRALELR AmND RRALE

T "JOINT VENTURE

ses—

CAR CUMMUNENTS

Japan/
u.s./

Ternws v.S. Tesna v.S.

Qty. Opem  -ouscsn Ovaal  Sevsuin Oesy

1

- e

J

3l

Taras « OTUCR Leiall. PAERTS

v 13
™ L} L] v

1. 3‘

3.1

24

Tue. SCLDW
TN, aTAmPNG
442
I

36

.21

.21
.28

o \S

.15

Toe., HTLOW

Su

e m—

}.Uass

Lisscy-Owiens

C‘:.L L]

CURIROLET

C.€.%.

C.€.C.

C.€E.C.

c.‘. ‘.
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 JOINT VENTURE CAR COMPONENTS

Japan/ «
Fig. v.s./ Tuerm u.s. Tiran s,
No. Pyrt Rame 0ty. Open  soecrs  devaaa. Qrza. Qrxu
3S-1 Reinforcement Sub-Assy, Sest .
Belt Anchor 1 J Tae. Scaw
35.2 Reinforce Sub-Assy, Parking
Brake Base : 1 J » "
315.3 Brecket, FR Seat, Ortside,
: R RH 1 J “ "
3S.4 Brecket, FN Seat, Outside,
R LK . 1 J d b
38.5 Bracket, FR Floor Heat
Insulator, Mo, | b J » -
3S. Bracket, FR Floor Heat
Insulator, Mo, ! 1 J » "
35-§ Bracket, Center Floor lnsul,
b. »‘ ) ‘ J L] (%)

35.7 Pn, FR Floor

3158 Support Sub-Assy, Shift 8
Select Lever

-

U.S. 1. STAaMenG

L.
35.9 Reinforcement, FR Floor Panel
3S-  Bracket, FR Seat Mtg, Inside RH

[ bR
Tue.. Dow
3S. Bracket, FR Sest Mtg, Inside LH » "
35-10 Cover Assy, Spare Vheel
35-11 Pan Sub-Assy, RR Floor
35-12 Panel Sub-Assy, Body Lwr Back

35- Bracket, RR Seat Mounting, RH

5o

-t e b b b b
o ¢t 6t ¢ <

U.S. T V. STamuPnG
Jd 1«84
J THe. BeWwW

J - .

-

-— el o

3S- Bracket, RR Sest Mounting, LH
RC100P0CLMEUT 3uheAZ3T,
AL MFOR LL SuB- AI3Y. AWD
RANCLRET ta.



" JOINT VENTURE CAR COMPONENTS

Jesen/
Flg. ’ u.S./ Tarnw 0LS.  Jerauw vs.
LIy Part ome Oty: Open euan  Sevmgn _Oren Cegu
36-1 Pillar Sub-Assy, FR Body, RN i | J L0
36-2 Pillar Sub-Assy, FR Body, LH 1 J P A S 1]
36~ Pillar Sub-Assy, Ctr ¥W/Roof SI- :
Ratl, RH 1 Jd 15.24 .
36-3 Rafl, Roof Side, Outer, RH 1 COoO™MPOUEUT COIT W Iul- A33Y. AReve
" 36-4 Chamnel, Roof Drip Side, o
Center RH 1 . - . - oo
36-5 Pillar Sub-Assy, Ctr. Body, | . e .
 Outer RH 1 . ®
36-6 Rail, Roof Side, Inner RH 1 . N .
36-7 Pllar, Ctr. Body, Inmer : | .
UPR RH 1 - [ - . - - ' .
36-8 Pillar, Ctr. Body, Inmer RH | - o - - " »
36- Reinforce Sub-Assy, Belt to
ctr. Pir., RH 1 . . - v - "
36~ Pillar Sub-Assy, Cir. ¥W/Roof
SI Ratl, LK - 1 J 15 .04
~ 38-9 Rail, Roof Side, Outer LH 1 Comroutws COMT W 3ue- A33y. Aeove
36-10 Channel, Roof Drip Side, .
Center LH 1 - « = = - "
36-11 Pillar Sub-Assy, Ctr. Body, w “
Outer LH 1 " . - "
36-12 Rail, Roof Side, Inmer LH 1 . . v e .
36-13 Pillar, Ctr. Body, Inner - "
UPR LH . B | - - -
J6-14 Pillar, Ctr. Body, Inner - . - - - "
Inner LK ' 1 .
36~ Reinforce Sub-Assy, Belt . - »

to CTR PLR, LH 1 "



. e - ——— -

JOTNT VENTURE CAR COMPONENTS

Japen/
Fig. U.S./ Tarnw us. Thenn u.S.
Mo, Part Nowe Oty. 0Opem souscgn Sewmsan  OrSn. . OfEw
36-15 Panel Sub-Assy, Rocker,
Outer RH . 1 U.S. IN. STAPWG
36-16 Panel Sub-Assy, Rocker,
g Outer L ' ‘ 1 u.S. "
36-17 Panel Sud-Assy, Quarter, RH 1 u.s. * -
36-18 Panel, Sub-Assy, Quarter, LN 1 v.s. ~ K
36-19 Panel Sub-Assy, Qtr Vheel House, '
Out RN 1 J LIl
36-20 Panel Sub-Assy, Qtr Wheel House,
inn RH .1 J 14.19
16-71 Panel Sub-Assy, Qtr Vheel House, :
OQut LH B J .33
36-22 Panel Sud-Assy, Qtr Wheel House, '
jon LH 1 J 14.43
36-23 Panel Sub-Assy, Roof Side, e
“Jnner RH 1 Jd .83
36-24 Panel Sub-Assy, Roof Side,
Inner LH 1 J 3.82
37-1 Insulator, Main Muffler Heat 1 J .20
37-2 Insulator, Main Muffler Hest 1 J .
37-3 Insul, FR Floor Hest, ¥%o. 2 1  d 1.24
‘ J .34

37-  Bolt, WAasher 13



3%-3
39-4
39-8

9.7
39-3
399
-

© Part Name
Panel Sub-Assy, Roof
Reinf, Roof Panel, Center
Panel Sub-Assy, UPR Back
Glass Sub-Assy, Back Window
Vestherstrip, Back Window Glass

Penel Sub-Assy, Luggage
Compartment Door

Vestherstrip, Luggage
Compartment Door

Cushion
Cushion

Hinge Assy, Luggege Cospartment
Door, RH.

Hinge Assy, luggage Compartment
Door, LH

Shis, Luggage Compartment Door
Hinge . ,

Lock Assy, Luggege Compertment
Door

Striter, Luggage Door Lock

Cover, Luggage- Compartment Door
Striker :

39-10 Bar, Hinge Torsion, RH

39-11 Bar, Hinge Torsion, L

CUSHINE AmwDd Suim

- =l ad ed b

JOTNT VENTURE CAR COMPONENTS

Japan/ )
u.s./ ﬁ’.u U.S. TUN 0.5.
Qy. en ovesan  Samuze _Qrvm. OPSM. souvecs

U.S. 3.V, STamring

J 1.51

J 1242

u.S. 2SS0 usscy-Owews

o {.l.’! C.E.C.

U.S. J.¥. STAaM™MUG

L] 38)

J TINC vE\sw

J A1) "

Jd  2.L4

J .L4

J e, BTOW

0 4\

0 +08 ceC.%.

0 0k

u.s. .‘1 !\c.-\ﬂth ‘ﬁ‘.

0.3.{ 41 ' Mie-Werr Fas.
clﬂ .



JOTNT VENTURE CAR COMPONENTS

Flg.
. Part Noew

40-1 Panel, Sub-Assy, FR Door, RH
40-2 Panel, Sub-Assy, FR Door, LM

40-] Frame Sub-Assy, FR Door, FR
LWR RH

40-4 Frame Sub-Assy, FR Door, FR
L¥R LK :

40-5 Retsiner, FR Door LWR Frame
8rscket Garn

40-6 Retainer, FR Door LR Frame
UPR RM

40-7 Garnish, FR Door LVR Frame
Bracket, RH

40-3 Garnish, FR Door LVR Freme
~ Brecket, LH

40-9 Frame Sub-Assy, FR Door, RR LWR
RH

40-10 Frame Sub-Assy, FR Door, RR L¥R
: LH

40-11 Cover, FR Door Service Hole,RH
40-12 Cover, FR Door Service Hole, LM
40-13 Vestherstrip, FR Door, RH
40-14 Vestherstrip, FR Door, LN
40-15 Run, FR Door Glass, Wo. !

40-16 Rum, FR Door Glass, ¥o. 2
40-17 Class Sub-Assy, FR Door, RH
40-18 Glass Sub-Assy, FR Door, LH

‘40-19 Veatherstrip Assy, FR Door
Glass, Out RH

oy

- ad NN M b b s N

————————————

Japan/

U.S./

u.s.
u.s.

Taraw U.S.

—————

Taesw

o.: .

SeustxA. Jeymtin _Ortu.. OMM_. S.eace

T Y. STAAPI14G

.22

.22

INC. OWN NCIT Pagc

.38
.38

.81
- .81

3.310
3.1
3.14

bb

¢..C.C.

cC.e.C

weeeyY -Owens

Liaaegy -Owens



r"'o .
No. Part Nome

40-20 Vestherstrip Assy, FR Door
Glass, Out LK :

40-21 Neatherstrip Assy, FR Door
Glass, INW RM

40-22 Veatherstrip Assy, FR Door
Slass, I LH :

40-23 Check Assy, FR Door
40-2¢ Pin, Door Check

40-2% Panel Assy, FR Door Trim, RH
40-26 Panel Assy, FR Door Trim, LN

“JOTNT VENTURE CAR COMPONENTS

oty

RLFRINER . LAOVER . S aawidH
PRasE VA -AIIY. AnD P

41-1 Handle Assy, FR Door
Cutside, RN

41-2 Handle Assy, FR Door
Outside, LN

413 Mandle Assy, Door Inside, RH
Handle Assy, Door Inside, LR

14
41-5 Sllencer, Door Lock Link
41-8 Bezel, Door Inside Hendle
4157 Lock Assy, FR Door, RH
41-8 Lock Assy, FR Door, LH
41-9 Qﬁde. Door Locking Link

- wt N N = as =

~N

Japan/
U.S./

Taean

. uUS.

.Theaw UeS.

Open  Loacxn Semcry Oeam.. D°ew.  souscew

u's. B

~u.s.

L.'q
Ine. sELowW
a4
14
.50

.qL
A1
<11
.80
.90
Ral)
el
-]
.18
2.0
3.1
.08

FiudLAY Ind.

FivOLAY Ind.

Fianer.

C.E.C.



— JOINT VENTURE CAR COMPONENTS ~~ ~ — =77~ °7 o

Japen/
Fig. U.S./ Tasaw U.S. Reaw US.
oo Part Rame: QY. 0Pe" Sz dewmsn. Oem Qred. Sovacs
£1-10 Kknob, Door Lock Contrel 2 ] .10
£1-11 Clasp, Door Lock Link 2 0 N c.c.¢t.
41212 Phtie Assy, Door Lock Striker 2 4] 2
42-1 Winge Assy, FR Door, UPR RH 1 0 .12
82-2 Hinge Assy, FR Door, UPR LH 1 0 .32
42-3 Hinge Assy, FR Door, LVR RH 1 0 1T
42-4 Hinge Assy, FR Door, LWR LH ' 1 0 32
42-5 Handle Assy, Door Window Reg. 2 0 A
42-6 Plate, Window Regqulator Handle 2 0 .0G
427 Regulator Assy, FR Door
Window, RH 1 ] 3.00
42-8 Negulator Assy, FR Door
. Window, LH 1 0 3.00
42-9 Accessory Set, FR Door Glass 4 8.S. ' 143 Ce.C.
42- Channel, Door Glass ¥o. 1 1 2ue. Ju ATCER3. SCT COIT ASOVL
42- Chamnel, Door Glass Ne. 2 1 - w ”» L] » v
42- Chennel, FR Door Glass 1 - * . - " .
42- Filler, Door Glass Chennel 1 “ - - - - *
1 . - - - - .

42- Filler, Door Glass Chamnnel



— —

JOINT VEN'I'URE CAR CU!EON‘:.'N‘I'S

Fig.
e Part Rome

43-1 Panel Sub-Assy, RR Door, RM
43-2 Penel Sud-Assy, RR Door, LH
43-3 GClass Sudb-Assy, RR Door, RH -
43-4 Glass Sub-Assy, RR Door, LH
43-8 61;;3, IR Door Quarter Window,

436 ﬂ:;s. RR Door Querter ¥indow,

43-7 Check Assy, RR Door

43-3 Pin, Door Check
43-9 Run, R Door Glass

43-10 Veatherstrip, RR Door Quarter
Window, RH

43-11 Vestherstrip, RR Door Quarter
: Window, LH

43-12 Veatherstrip, IR Door, RN
43-13 Hutherstﬂp. RR Door, LM

43-" Inﬂnrstﬁ; Assy, RR Door
Glass, Out RH

43-15 Vestherstrip Assy, RR Door
Glass, Out LM

43-16 Meatherstrip Assy, RR Door
Glass, Inn RN

43-17 Mestherstrip Assy, AR Door
Glass, Imm LY

43-18 Bar Sub-Assy, RR Door Wod
Division, RM

43-19 Bar Sub-Assy, RR Door VWod
Division, LM

Japan/
u.s./
Qty.  Open
1 . U.S.
] u.S.
1 u.s.
1. u.s.
u.s.
1 u.s.
2 J
2 J
2 0
1 0
1 0
1 0
1 0
1 0
1 0
1 0
1 0
1 Jd
1 J

Thran u.s. O

".‘ .

WM. Sevin Qe O SONRLE

TN, STAMP UG

" Y

s.01
s.0
5.84
5.84
.32
Y
.22
.2
3.2.
3L
a1
Bl ™
3
.St
1.2+
1L24

.15

LnAReY -Oweny

LAty s Cwe ny

Lisazy. Owewut

Lisgey -Quwewnt

C.E.C.



R & e

Fig.
oo Part Name

43-20 Cover, AR Door Service Hole,XH
£3-21 Cover, RR Door Service Hole,LH
43-22 Panel issy. RR Door Trim, RH
43-23 Panel Assy, AR Door Trim, LM

48-1 Handle Assy, Or mtsifie. #o. 1
.44=2 Handle A.ssy. Dr Outside, No. 2
44-3 Handle Assy, Door Inside, RH
44-4 Handle Assy, Door Inside, LH
44-5 Berel, Door Inside Handle
44-8§ Lock Assy, RR Door, RH

44-7 Llock Assy, RR Door, Ul

44-8 Guide, Door Locking Link

44-9 ZXnob, Door Lock Contrel

44-10 Clamp, Door Lock Link

44-11 Link Assy, RR Dr [nside
Locking, RM

44-12 Link Assy, TR Or Inside
Locking, LR

4413 Plate Assy, Door Lock Striker
44-18 Silencer, Door Lock Link

JOINT VENTURE CAR COMPONENTS

Japan/
u.s./
Qty. Open_
1 u.s.
1 u.s.
| u.s.
1 u.s.
1 .0
1 0
1 0
1 0
2 ]
1 0
) o
2 0
2 0
4 0
1 0
1 ]
2 0
2 0

Tavawn J.S. Taoaw

u.s'

Serfcin  SesssIn. Orsw . OrSH_ _SovAur

"5
1S
nas

1aS

.50

1.50

3.2
3.2

10

.40

46
Bal A

.95
.35
Oz‘

.08

.2

c.&C.

cCE.L

Fisuce,

TiadeR,

Froag

CE.C.

c...C.



 —

Fig.
Part lome

45-1 Ringe Assy, RR Door, UPR RH
45-2
45-3
45-4
48-5

45-6

Hinge Assy, RR Door, UPR LH
Hinge Assy, RR Door, LWR XH
Hinge Assy, RR Door, L¥R LH
!luﬂo Assy, Dr Window Reg

Plate, Vindow Reguistor
Handle

4.7 Regulator Assy, RR Or Vindow

45-8 Reguiator Assy, RR Dr ¥indow

LN

48-9 Accessory Set, RR Door Class,

; m
45-
as-
as-
45-

45-10 Accessory Set, IR Door
Class, LH

Channel, Door Glass Mo. 1
Chanmnel, AR Door Glass, LU
Filler, Door Glass Channel
F{ller, RR Door Glass Channel

45-
iS-

Chenmel, Door Glass Ms. 2
Chanmel, RR Door Glass, LH
45- Filler, Door Glass Channel

4%- Filler, RR Door Class Channe)

- e b b

Japen/

u.S./ b r TY O u.S. Thraw u.S.
Open_  touscyn Sexmria Draw.. O
0 .30

0 .80

0 .83

] 8>

0 e

0 O

0 245

0 .51

u.S. .31

TUC. 'Y AtEE3II. LT casT haavt

* X} w L) - -

) “ - L) 3 .
* " ™ - - v
u.S. .8\ '
THe. W AL3s, €T ta AT KGNS
» n ~ . - "
» . L] [ [ ] »
" . ™ . - )

SoyatC

cel.

L.€.C.
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Fig.
No.

46-1
“-

46-
46~
46-
46-

46-

46-

46-

46- .
46-2
46-3

47-1
47-2
47-3

Part Name
Cylinder 3 Key Set

Cylinder Assy, FR Door
Lock, RH

1

Pad, Door Cyl{inder
Key, Master

Key, SUB

tylinder Assy, FR Door
Lock, LH

Cylinder Assy, Back Door Lbck

Cy! Assy, Ignition Switch Lock

Cy!ihssy, Fuel Filler Opening
Lid

Protector, Key
Pad, Luggage Compt Dr Lock Cyl
Retziner, FR Door Lock Cylinder

Retainer, Luggage Cospt Lock
Cylinder

RETAN LR

Clamp Sub-Assy, Battery
Bolt, Battery Clamp
Tray, Battery

Jaspan/

u.s./ Tasen V.S,

e (U

u.x.

Oty. Open comery Sewmcgy QP OMM.  Seuetw

1

- N D -

0 )

J .

u.S.
u.s.
“.s’

Tut. S

"w "

35

34
.18
.45

<.

c.c.C.

L.&.%.

e.c.C.



JOINT VENTURE CAR COMPONENTS

~

Japan/
Fig. U.5./ Tasan US. Tatew Jya.
Yoo Part Name Qty. Open  sesum  3eastn Orsw . OeSN.  Zouwmce
48-1 Tank Assy, Fuel COST mC. N BUS.-031V. AND ComPaunuTs
‘3-2 T." SM,S’. Fl.!l s , U.s. :o'o %"“"“‘
48-1 Pipe Sub-Assy, Fuel Tank

Filler, LWR 1 J 1.08

48-4 Casket, Fuel Tank Filler Pipe,
LR

48-5 Tobe Sub-Assy, Fuel Tank Vent
48-6 Plug, W Mead Straight Screw

1 ML, Below
1
1

48.7 Gasket 1 | J w A\
4
3
1

t.5.

Co Cu Co

Iwe., Bulow

48-8 Cushion, Fuel Tank
48-9 Cushion, Fuel Tank, Wo, 2

48-10 Cushion, Fuel Tank, No. 3 v.S. 22 c.e.<.
GALRET AWD PLUG .31

u.s. 42 c.e L.

u.S. 41 e.&.C.

49-11 Band Sub-Assy, Fuel Tank, RH 1 J 1.48
49-12 8and Sub-Assy, Fuel Tamk, LH 1 J 1.48
49-13 Protector, Fuel Tank, No. 1 1 o .58 c.t.c.
49-14 Protector, Fuel Tank, No. 2 1 0 .41 ce.c.
49-15 Hose, Fuel Tank to Filler Pipe 1 J L3
49-1¢ Hose 1 J e, Swow
49-17 Hose, Fuel 3 J " "
49- Pipe Assy, Fuel Tank 1 J ] .
49-18 Pipe Sub-Assy, Fuel Tank Filler ! . .
49-19 Separstor Sub-Assy, Fuel Yapor “
Liquid 1 "
49-20 Prot, Fuel Tamk Filler Pipe R 0 1S c.t.c.
FirL ALSY. Fut Thuw  FiLlLR 2.1

Wose . s



Japan/
Fig. U.S./ Tavew v.s. Turaw 9.8,
Moo Part Nowe Oty. 0Opem_  soeucn. Sevscxn, Oesu . Do) soumit
50-21 Shield Assy, Fuel Tank Filler ,
Pipe 1 Jd Ivue. Coow
§0-22 Shield, Fuel Tank Filler Pipe
No. 3 ] J " (XY
§0-23 Ring, Fuel Inlet Box A 1 J » .
£0.24 Cap Assy, Fuel Tank 1 J 1.34
50-25 Spring Assy, Fuel Filler
"~ Opening Lid 1 J TML. Bawow
50-26 Lid Assy, Fuel Filler Opening 1 J o "
LUITLD ARSY, Su D . RIve.

YSeniwe Alty. huo Lio ASLY .02

51-1 Canister Assy, Chacoal

1 J A
51«2 Hose, Charcoal C:Msu'r 1 J Tue. Saow
51-3 Hose ) 1 J - .
£l- Yalve Assy, Outer Yent Control 1 J w -
Sl Yalve Assy, Yacuum Saritching 1 J - -
S1-4 Tube Sub-Assy, Fuel Main 1 u.S. .56 c.c.C.
S1-5 Tube Sub-Assy, Fuel Return 1 u.s. - .86 ce.C
€1-6 Tube Sub-Assy, Fuel Tank to
Canister 1 u.s. Ly . c.E.C.
S1-7 Hose, Fuel 1 J Tt Scuow
' 51-8 Hose, Fuel 1 J " " .
51-9 Hose, Ful' 1 J -- )
$1-10 Protector, Fuel Tobe, No. 2 1 0 . 3% te.C
'Sl-ﬂ Protector, Fuel Tube, No. 1 ] o .58 c.e.c
VRAVE A3AY. VTR Ve uT
suvROow 1.0%
YRLVE ALY, VELuvr SwreH e ‘ 2.2

Hos € B R -2 |
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TT T JOINT VENTURE CAR COMPONENTS

) «®
Japan/
Fig. U.S./ Taeaw 0T, Theaw V.S,
o Part VWome Qty. Opem  cousesn Sauactn _Qram. 02X\ sousmcx
52.1 Mmowlding, Roof Drip Side Finish, '
FR RH 1 0 . 141
§2-2 Moulding, Roof Orip Side ..
Finish, FR LH 1 0 Lt
$2.3 Mowlding Assy, FR Dr Belt, RH 1 0 245
52-4 Moulding Assy, FR Dr Belt, LN 1 0 2.4%
§2-5 Moulding Assy, R Dr Belt, RM 1 0 2.34
52-§ Moulding Assy, fR Dr Belt, LM 1 0 .34
§2- Moulding Set, Outside 1 0 )
$2.7 Mowlding, FR Fender, Outside
RR RH 1
52-8 Moulding, FR Fender, Outside . %40 c.e.C.-
fR LK 1
£2-9 Mowlding, FR Dr, Outside 2
$2-10 Moulding, AR Dr, Outside RH ]
52-11 Moulding, RR Or, Outside LN 1 D
€3-1 Moulding, Windshd, Outside LWR 1 0 S.22
§3-2 Clip, Windshd Outside Mouiding
No. | ' 1 0 Int. Ou NCIT PRGST
£3-3 Clip, ¥Windshd Outside Moulding
No. 2 4 0 " [ " "
§3-4 Fastener, Uindshield Outside
Mouiding 12 J 'y . - -

5§3-5 Moulding, Windshd, Outside UPR 1 ' 1.53



Fig.

Ne.
EE———

53-6

53-7
53-8

53-9

54-1

§5-1

Lo
§5-3

55-4

55-5

§5-7

55-8

s — om—— L e em— — - -

JOINT VENTURE CAR COMPONENTS

Pare Name

moulding, Vindshd, Outside RH

Moulding, Windshd, Outside LH

Cover, Windshd Moulding Joint
UPR RH

Cover, Vindshd Moulding Joint
UPR LH

CLI1® AND FASTEWC R,

Carrier Assy, Spare theel
Vank . TUANIPORT . T &

Reinforcement Assy, Instrument
Panel

Brece, lnstrument Panel ¥o. 1

Srece Sub-Assy, Instrument
Panel, Mo, 2

8recket, Glove Compt Door Lock
Mounting

Ped Sub-Assy, Instrument Panel
Safety

Panel Sub-Assy, Instr Cluster
Fintsh

Cushion, Instr Cluster Finish
Panel

Panel,Instr Cluster Finish,
cTR

React . Rere ey Cutuiaw
R MLTRIWLR, :

Japen/
u.S./ Tavan vl. Theaw ws.

Qty. Open soecam Seasta Oesm | OfM. Souscs

1

-

o .l
0 a2
o .'z
0 T
1.80

“.s. .”

T 1.0

“oSo. ) (T l™S

Jd VL. Ba.ow

J .88

Jd  ITue. Hewow

0 3.0

u.s. S.13

J T, Swmend

-3

...
c.e.C.
c.c.C.

C.€. ..

c.c.C.

. CumvroLLT

TuLnado

Kus an



Fig.
No. Part Rame

§5-9 Psnel, Instrusent Panel Finish,

LR LK

£5.10 Panel, Instr Panel Finish,
L¥R CTR

5511 Penel, Instr Cluster Fimish
End

S5.12 Penel, Instr Panel Spesker Mo.l
55.13 Panel, Instr Panel Spesker No.2
§5.14 Bracket, Spesker Mounting, Meo.l

£5.1S Panel, Instr Panel Finish

§5.16 Retainer, Instr Panel Finish
Panel, Mo, 3

$6-17 Bezel, Ciger Lighter Hole
$8-18 Cover, Radic Tuner Opening
56-19 Cover, Steree Opening

56-20 Cover, Instrument Panel liole
$6-21 Cap, Door Armvrest, No. 2
£6-22 Cover, Auto-Orive Opening
£6-23 Cover, Auto Clock Hole

56-24 Carnish, Instr Cstr Finish
Panel, No. 1|

56-25 Garnish, Instr Cstr Finish
’m‘. No. 2

§8-26 Cover, Spare Switch tole

oy

1

- ad e b

-t b b b ad b

JULNIT TVENLURE “GAf Lvuilluiiiatio 77

Japen/
v.S./ Tarrw J.S. Tarmw LS.

Open  yovmcn  Savisen _Q°xa OeeM  Sguartc

3.52°
tn°4
N1
3L C.E.C.
iz c.e.C.
L c.c.C.
A4

TACau - OTUWRR. Lmaw, 7acTs

Tne. Ou WAYT PRCT

BA C.E.C.

41 c.€.C.

" L) (] »
- ) L] -
" » . -
[} 8 » "
" - ® » *
“ - ) ol
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JOINT VENTURE CAR COMPONENTS

Japan/
Fig. . u.s./ Taenw v.s. Teww J.s.
_'0. .——..——"'t Nome 931'. ......__0”” ToALLD. SewdSER _Q°sw Loy sovest
$6-27 Cover, Spare Switch Hole ) J Tve. Below
5§-28 Door Assy, Glove Compartment 1 /] 499
56-29 lein!mt. Glove Campt Door 1 J AS
$6-30 Register Assy,lnstr Panel, No.l ) u.S. 85 : ce.c.
56-31 Register Assy,lnstr Panel No.2 1 u.s. 4 |
58-32 Register Assy,Instr Panel No.3 3 0 1.4%
§6- Lock Assy, Clove Compt Dr 1 0 .83 L.t
S5-  Striter, Glove Compt Dr Lock 1 0 oL cu.t.
BewrL..Coven,, CAP AwD
GanwiIsw 1.54

§7-1 Duct Sub-Assy, Hester to

Register, Mo, 1 1 0 28 Kasaw
£§7-2 Duct Sub-Assy, Hester to ,

Register, Mo, 2 1 0 w03 cr...
$7-3 Duct Sub-Assy, Hester to

Register, No. 3 1 0 .50 c.g.C.
57-4 Duct Sub-Assy, Heater to

Register, Mo, 4 1 1] .81
§8-1 Carpet Assy, Floor, Fr . 1 u.S. .44 o/s
58~ Pad, Heel 1 U.S. Tue W CAReET AV, wove
§8-2 Carpet Assy, Floor, IR 1 u.S. - notL /s
58- Cover, Floor Carpet 2 U.S. =ue. 4 cARPLY ABLIY. Aaent
$8- Cover, Floor Carpet 2 u.s. v “« - - *



- —— - . . -

JOINT VENTURE CAR COMPONENTS

Japan/
TR u.S./ Theans u.S. Tatau u.S.
o, Part Mame QRy. Open coscen. Samsin Desa . QA Sevatc
€9- Sheet, FR Floor Silencer, Ne.l 1 u.S. ‘ Ky ofs
§9- Sheet, FR Floor Silencer, ¥o.2 1 u.S. K : of/s
53—  Sheet,'FR Floor Stlencer, No.3 2 u.S. a1 ' o/s
59. Sheet, IR Floor Silencer 2 u.s. .81 ofs
60-1 Box, Console, FR 1 0 .43
- 60-2 “lo:. Sub-Assy, Console, RR 1 0 .71 CUVROLET
60-3 Bracket, Console Box Mownting
M. 3 1 J .24
§0-8 Cover Sub-Assy, ShiftingHole 1 ' O A ce.c.
€1-1 Sesl, Quarter Yent Duct, No. 1 4 J .38
§1-2 Mowlding, Qusrter Vindow Na.2
Glass, RM 1 0 1.5
61-3 Mowlding, Quarter Window No.2 :
Glass, LH 1 0 Q.54
§2-1 Glass, Quarter Mindow, RN 1 u.S. 1.4 LISATY - Owews
§2-2 Glass, Quarter Window, LH 1 v.S. N 314 LIaeCY - CweEw?

§2-3 \Veatherstrip, RR Dr Qtr VWindow
L 4] 1 0

62-4 Veatherstrip, RR Or Qtr Vindow
w 1 0

Covetgn NBY 43e\n a AN\



JOINT VENTURE CAR COMPONENTS

— e e o cee—

Japan/
Fig. v.S./ S,
§3-1 Trim Sub-Assy, Cowl Side, Rh 1 u.s. W[ Fianee Boovy
63-2 Trim Sub-fssy, Cowl Stde, LN 1 v.S. 114 Fisewa Beov
63-3 Cover, Cowl Side Trim Service A
" Hole u.S. 22 c.€.C.

€3-4 Garnish, FR Pillar, RH 1 u.s. &7 c.e.t.
§3-5 Garnish, FR P{llar, LH 1 u.S. N % t.§.C.
63-§ Trim, FR Door Opening 2 v.S. +.08 c.€<
€3-7 Trim, "R Door Opening 2 u.S. 12 cCE.C.
63-8 Garnish, CTR P{llar, UPR RH 1 u.S. ™M Fisuee. Boov
63-9 GCarmnish, CTR Pillar, UPR LK 1 u.S. Rea! fiiuee. Boov
63-10 Garnish, CTR P{llar, LVR IH 1 u.s. .39
63-11 Carnish, CTR P{1lar, LR LH 1 U.S. L3
63-12 Garnish Sub-Assy, Roof Side,

inner " : ) v.S. 1.3% Fuuck Boev
63-13 Carnish Sub-Assy, Roof Side,

Inner LH 1 v.S. LIS Fuauen Boov
63-14 Protector, Rocker Panel, Inmer , .

FR RH )| v.S. 44 fiancen Boovy
63-1S Protector, Rocker Panel, Inner

RR RH 1 u.S. .34 Fuuet Boov
63-16 Protector, Rocker Panel, Inner :

12 L“ ’ “oSo .4L Fuaange Boov
§3=17 Protector, Rocker Panel, Inner

L 1 u.S. 14 Fauee Boovw
63-18 Cover Assy, Otr Wheel House, RH 1 u.S. .S, ofs
63-19 Cover Assy, Qtr Vheel House, LH 1 u.S. .SL ofs
63- Garmish, Roof Side Rail, FRRH 1 u.s. %1 ce.c.



Fige

63~
§3-
63-

64-1
64-2

644

64-5

65-1
LR
65-3
65-4
65-%
65-6

66-
66~
- 66=1

part Name

Garnish, Roof Side Rail, FR LI
Plate, FR Door Scuff

Plate, RR Door Scuff

Headlining Assy, Roof
Pad, Roof Silencer, No. 1
Pad, Roof Silencer, No. 2

Retainer, Roof Headlining Trim
FR .

Trim, Roof leadlining, FR

Panel Assy, Package Tray Trim
Retainer, Package Tray Trim
Garnish, Peckage Tray Trim, L)
Garnish, Packege Tray Trim, LN
Clip

Mat Sub-Assy, Luggage Comot Fir

Sest Set
Seat Assy, FR RH

Adjuster Sub-Assy, FR Seat,
Outer RH .

P

" JOTNT VENTURE CAR COMPONENTS

e

Japan/
u.s./ Tartaw U.&. 3’.“ 0-5.
Qty. Open souen Seacxa Qesn Qe
1 u.S. 51 ’
2 u.S. V41
2 “.S. 1.01
1 u.S. 12.L0
1 - VLS. .38
1 u.s. 1.08
1 J .S\
‘ “Os. 013
1 u.S. 811
] u.S. .1
1 U.S. .30
1 v.S. .30
z .“'s. -OS
1 u.S. 4.25%
1 L1.20
1 IV, 18 SEAT SCT haovs
1 0 222

VC.."..Q.
c.€e.<.

c.e.C.

Vawu Drssce
CEet.

c.€.C.

riauce Boovy

Fudee Bowoy

ccl.
C.E..
c.L.C.

ce.C.

ce.c.

ofs



- W adla T et e wow  SRaa. W waan welases ow T _—— — m— hatensi
S ———

. Japen/

r’,. U.S./ Taraew u.s. Ji’m J.8.
.1 Port Mose Oty. Open geumcen Smmcza _Dexn. OfFSN. Soumcen
+1686=2 Adjuster Sub-Assy, FR Seat,
Inner RN 1 0 t. 14
«§6=3 Wire Sub-Assy, Sest Treck
Equalizing 1 0 .04 ofs
- 66-4 Pipe Sub-Assy, Reclining
Conmecting 1 0 .56 o/s
. 66-5 Handle, Reclining Adjuster
Release, RH 1 0 .08
. 66-6 Shield, FR Seat Cushion, RH 1o st o/s
+ 68-7 Shield, FR Sest Cushion, Inmer
1] 1 ] .Sk e/s
. $6-8 Heedrest Assy, FR Sest 1 U.S. TIue W) kAT ICT veencul *aGE
+ 66«9 Support Assy, FR Seat Headrest 1 u.S. " . ) - " "
+ 68-10 Swpport, FR Seat Heodrest, RM 1 u.S. " i . - e .
-68-11 Cushion Assy, FR Sest 1 y.S. = . ol . - -
§6-12 Back Assy, FR Seat, RH 1 U.S. = " - . - "
67«  Seat Assy, FR LN 1 Li.20 o/s
§7-13 Adjuster Sub-Assy, FR Sest, ,
Outer LR 1 0 8.88
67-18 Adjuster Sub-Assy, FR Sest,
Inner LN 1 0 s.14
§7-15 Vire Sub-Assy, Seat Track
Equalizing : 1 0 .04 o/s
67-16 Pipe Sub-Assy,Reclin Commecting 1 0 Sl o/s

67-17 Hendle, Reclining Adjuster
Release, LM 1 0 .08

€7-18 Shield, FR Seat Cushion, LM
67-19 SM;N. FR Seat Cushion, Inner
L

.56 ols

-—h
(-]

0 .5 ofs



Fle.

*
—

JOTNT VENTURE CAR COMPONENTS

part Yem

67-20 Headrest Assy, FR Sest

67-21 Support Assy, FR Seat Hesdrest
§7-22 Support, FR Seat Headrest, RH
67-23 Cushion Assy, FR Sest

67-24 Back Assy, FR Sest, LH

68-25 Cushion Assy, RR Sest
68-26 Back Assy, RR Sest

€3-

691
69-2
69-3
69-

694
69-5
69-6
69-7
€9-8

Belt Assy, FR Seat 3 Point
Type, RH

Belt Assy, FR Sest, Outer RH
Belt Assy, FR Seat, Inmer RH
Cap, Se~t Belt Anchor Cover

Belt Assy, FR Seat 3 Point
Type LH

Belt Assy, FR Seat, Outer LM
Belt Assy, FR Seat, Immer LH
Belt Assy, RR Seat Lap Type, RH
Belt Assy, AR Sest Lap Type, LM

Belt Assy, RR Seat Lap T
CTR ¥/1nner el

oy

- - -t . b -

N ot b e

-l el b  ed -

Japan/

U.S. / TAMU . qcs. m U.} o

open | samsa. Seumny _Qrsn . Ot Sousca
UeSe | THC. 1 SCAT allY. CLOIT TERVIGUS PRABE
u.s. - - . " » [1} L] "
u.s. . ° ¢ N - “ -
s, - < s - ) -
v.s. v w - - ] - .
u.s. 1.1g ol/s
U.S. Lﬂ.ﬂﬂ cls
0 ALl ols

TaC. W) VWE\T A3V, MNGVE

o\ c. ..

0.2" o/s

Tue. 1w BTT ALY, AMOVa.

" [ » » "

$.4S ols
.45 o/s
3.4 ols



71=1

T2-1
72=2
72-3

73-2

JOTNT VENTURE CAR COMPONWENTS

Part Name

Arwrest Assy, Door
"s'or Assy, RH
Holder, Yisor
Yisor, Assy, WH
Srip Assy, Assist
Plug, Assist Grip

Box Sub-Assy, FR Ash Receptacle

fod Assy, Accelerstor Pedal
Cable Assy, Accelerator Contrel

Bracket, Actelerator Control
Cable

Hesdlamp Assy, R

Hesdlamp Assy, LW
Memo: Halogen High Beam

oy,

- N — »n

N W

-—h wbd

Japan/
v.5./

Open_
u.s.

u.S.
U.S.
v.s.
u.S.
u.s.

Tacnse

U.s.

JeriiAnD. AsufitER _Qfan_ Qvxw

Us. Thsan
(18
.\2
N
.12
3.48
‘5‘
.13
1.54
.04
14.L7

14 89

Sovueet

ce.C.
C.E.C.
c.¢...
c.t.C.

C.e.C.
c.e.%.



Fiy.

74-1
7422

7%-1
75-2

76=1
762

77-1

78-2

79-1

Part Name

Lamp Assy, FR Turn Stgmal, R
Lamp Assy, FR Turn Sigmal, LM

Lamp Assy, Clesrance, RN
Lamp Assy, Clesrance, LH

Lamp Assy, RR Cosbination, RM
Lamp Assy, AR Cosbinetion, LH

Lamp Assy, License Plate

Lamp Assy, Stde Marker, RR RH

Lemp Assy, Sfde Marker, AR LH
fumsune A3V, TUAw SiGuaL

Lawp Assy, Dome

JOINT VENTURE CAR COMPONENTS

GuiDe

[<IVEY.Y 4

Gu\oi:

[<IVAL X4

Japan/

u.s. , Tateu 0.5 o n’ aw Jv.S.
Qy. Opem iusma Sevmrza Qesw o . TERNNE PWILR 3

0 E 5. Y5

0 T30

(> ]

0 PR T-]

0 220

0 .00

0 - 1.00

0 340

0 1.28

0 .28

T s}

0 143



81-1
81-2
81-3
814

831
© §3-2
83-3

Part Name

Motor Assy, Wiper

Link Assy, Wiper

Arm § Blede Assy, VWiper, RH
Are § Slade Assy, Wiper, LH
Wwat, Cap

Jar § Pup Assy, Masher
Hose Assy, Vasher
Holder Vasher Nozzle
Nozzle Sub-Assy, Washer

Horn Assy, Low Pitched

Nirror Assy, Inmer RR Yiew
Cover, Immer Rirror Stay

Mirror Assy, Owter RR View LH

OTNT VENTURE CAR COMPONENTS

Japan/

U.Se/ ThPmwm v.S. Tasnm v.S.
1 0 <11 dercd ProovueTs
1 0 3.44
1 0 3.%52
2 J e
1 0 f 2o [ ‘Lca PRenutTa
1 0 .23 ce.t.
2 . 0 10
2 0 Az c.S ..
1 u.S. .41 Durae Remy

N\

1 u.s. 393 Quioe
1 " U.S. A2 ¢.c.C.
1 (] 4.8\ Deomwiion AuTte

- — e o — o



JOTNT VENTURE CAR COMPONENTS

Japan/

Fig. U.S./ Tasaw VS, Jiraw us.
So. Port Name Oty.  Open sovatye ouasen _Oexm. Ofww
84-1 Battery | 1 u.S. | 24.01
84-2 Terminal Assy, Battery Positive 1 u.S. . a8
84-3 Cable, Battery to Ground 1 v.s. | 2

WHRL . Tuerwe Vo, \ T .52

Ry Assr, Cuance Lawme \ T 1.7
85-1 ¥ire, Engine Rocm Main 1 0 11.41
85-2 Vire, Engine 10 22
85.3 Vire, Cowl 1 ) 4.2
85-4 Y¥ire, Floor 1 0 (K )
9s8.§8 Wire, Floor, No.2 1 0 1:49
85-€ VWire, Roof 1 0 1.24
85-9 Vire, Luggege Room 1 0 a4
85-10 Cap, Terwinal 1 0 . 1
BS-1 Meter Assy, Combinstion 1 0
86-2 Gage Assy, Fuel Sender 1 ' .31
86-3 Gage Assy, lstar Temp Sender 1 |
86-5 Cable Assy, Speedometer Drive 1 0 .10

OURL S
Duice Remy

PaemaArDd Bixethic

Pacxann ErecTuic

Pacuaan Ciccrarc
Prexann Cxormic

Prextad QlLEcT™at

Pacwxals CLLCcTRIC

Prceaan Cucrait



JOINT VENTURE CAR COMPONENTS

Japan/
Fis. U.S./ Taraw v.S. TJatauw  u.3,
e Port Neme Qy. Open eumssa Semsa. _Orsd. Oww Sovere
87-1 Switch, Temperature 1 ] ' L83 c.€.C.
87-2 Switch Assy, 011 Pressure 1 0 .S
87-1 Sensor, Oxygen ) J W, W UG NC Cave
87-4 Gasket, Oxygen Semsor 1 J - = - b
87<A Switch Assy, Back-Up Lamp 1 0 113
87-5§ Switch, Yecuum 1 0 .3%,
87-8 Switch, Yecuum 1 0 {3513
87-7 B8leck ‘Assy. Relay 1 0 IaLwOEd ' 8%. 1,
87-8 Cover, Relay Block 1 0 45 cE.C.
88-9 Cosputer, Emission Contrel 1 J . 31as8
- 38=10 8racket, Fusl Inject Computer 1 J 1.00
88.11 Mheostat, Light Control 1 0 ) LS
88-15 Lighter Assy, Cigsrette 1 o (R Y
88-16 Switch Assy, Turn Signal 1 0 A1
88-17 Plate, Switch 1 J .31
88-19 Plate, Stop Lamp 1 0 -1
‘88-21 Switch, Cowrtesy Lamp (Fr. Dr.) 2 0 114 C.g.Q.
88-22 Cushion, Cowrtesy Suritch 2 0 .18
88-23 Switch, Courtesy Lsmp (Fr. Or.) 2 0 . 14 cc.c.
88-24 Cushion, Courtesy Switch 2 0 B}
| 88~ Relay, Sest Belt Varning 1 0 ' 4.9
RQLAY - T 1.3
ALLAY ., ULATER PLowSR. \ T R |
RTLAY ' T X
Swirrein:. Butuns \ T A\
covee \, T R .SQ
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JOINT VENTURE CAR COMPONENTS

Fig. ' ' U.S./ Theauw J.S. Taemmw U.S.
No Part Rame Qty. Open_  ouaxa Sevsctm _Qrsw. Orxal

89- Hester § Accessory Assy
89-1 Radiator Assy, Bester
89-2 Blower Assy

89-3 Duct Sub-Assy, Afr
89-4 Duct Sud-Assy, Alr Lr 45.0
89-5 Nose § Valve Assy

89-§ MNose, Vater

89-8 Clemp, Hose

23-9 Crommet

89-10 Clasp

89 Comtrol § Accessory, Heater
89-11 Control Assy, Hester
89-12 Seet, Mester mml Name

1
1

1

1

1

1

1

89-7 Hose, VWuter 1
L

2

1

1

1

1

1

89-13 Switch, Heater Blower

89-14 Cadle Swb-Assy, Blower
Duct Control 1 4.80

89-15 Cable Sub-Assy, Vater Yalve -
Control 1

89-16 Cable Sub-Assy, Afr Inlet _
Damper Control 1

83-17 Cable Sub-Assy, Afr Wiz i
Damper Control ] J

89-18 tnod Sub-As

9 40
ovwma nm’Y\.m um saamas, m) 400> a.00
Tagr AT CALY

Toral N9 LS8 g11.02 4S3.0)

—— . —— - ————



Attachment 2

MITAL STAMPINGS TECHNICAL INFORMATION
36 MASOR PeNSLS Z0QDUCED IN THE JCINT VENTURE STAMPING PLANT
PARTS L1ST COIL WIDTH Material Cost
PART NAME MATEHIAL| T X LENGTH NP /vehicle
PAGEZ FIG.NQ (mh) (mm) ’
30 1| PANEL, HOOD (AS3SRB) | 9 g| 1450 x 1210 1 7.67
1 PANEL, HOOD INNER SPCC 0.65| 1450 x 1230 1 5.17
6 | PANEL, FRONT FENDER AH |(ASP 2) | o 7| 1325 x 730 | 1 4.07
7 PANEL, FRONT FENDER LH do-. do. do. do. 4.07
!
32 2| PANEL, DASH SPCC io.8| 1as0x8s0 | 1 4.26
'i
33 1 MEMBER, FRONT SIDE R4 | (ASP 1) {1.8| 10C0 x 1010| 2 4.67
2 MEMBER, FRONT SIDEZ LH do. do. do. do. 4.67
MEMBER, RR FLOOR ,
3 SIDEZ FRONT RH SAPH4S 2.0| 1000 x s92 2 2.98
MEMBER, RR FLOOR .
4 SIDE FRONT LH do. do. do. do.| -» 2.98
MEMBER, RR FLOOR _
3 SIDE REAR RH SAPHAS |1 2| 675 x 480 2 1.02
MEMBER, RR FLOOR ,
a SIDE REAR LH do. da. do. da. 1.02
34 a PANEL, COWL TOP OUTER SpcCC 0.7] 900 x 1560 2 2.21
a PANEL, COWL TOP INNER |(spyy) 0.7| 1000 x 1650 | 2 2.65
35 7 | PAN, FRONT FLOOR SPCC .7s| 1450 x 1370| 1 6.36

-~

llote: T
e

Plate Trhickness

= fwwrber of Products tzken out of the material
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JOINT VENTURE STAI

. o . m
MG TICTHNICAL INFCAMATICN

e

nr

[ N Tod 1A
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PARTS LIST COIL wiIDTH Material Cost]
T PART NAME METERIAL| T X LINGTH NP /vehicle
PAGE FIG.NG | () (mm) |
35 | 11 | PAN, REAR FLOOR (SPMY) 0.7 | 1450 x 1800 | 1 8.35
i ,
|
36 . 15 PANEL, ROCKER OUTER RH | (ASP 1) |1 0| 1050 x 1830 | 3 3.81
|
16 | PAENL, ROCKER OUTER LH do.  ldo. do | do. 3.81
I i |
) _ ; (as? 2) | i
17 | PANEL, QUARTER RH 10.78 1450 x 2100 © 2 6.80
‘ |
!
) i
18 | PaNTi, QUARTIZ LA (AS23) 15,74 1as0 x 2100 | 2 L 6.80
o
38 | .1 PANEL, ROOF sacc 0.8 1275 x 1585 ; 1 | 7.56
& |
PANEL, LUGGAGE (SaFca i i i
39 1 COMPARTMENT OQUTER ‘ %8) 0.74 1450 x 1000 | 1 | 4.90
' ) I
PANEL, LUGGAGE !
L COMPARTMENT INNER (s?MY) 0.7 | 1500 x 1000 | 1 I 4.80
!
PANEL, FRONT DOOR spee | ‘
40 L INSIDE RH - 0.7 | 700 x 1160 | 1 2.54
PANEL, FRONT DOOR
2 INSIDE LH do. |do. do. do. 2.54
BEAM, FR DOCR SIDE
L IMPACT PROTECTION APFC8Q - 11 4| 975 x asg 1 2.91
2 do- de. |do. do. da- | 2.91
- A
PANEL, FRONT DOOR ! E
1 OUTSIDE RH (AS25RB)|0-7 | 675 x 1080 | 1 ! 2.71
‘ |
PANEL, FRONT DOOR } |
2 OUTSIDE LH 4o Jgo. | do. |da. | 2.71
Hote: T = Tlate Thickness
NP = Nirher of Pruducts taken out of Zhe material
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36 MAJOR PANELS FODUCED IN THE JOINT VENTURE STAMPING PLANT
|
PLRTS LIST COIL WIDTH Material Cost
e — PART NAME MWATERIAL | T | X LENGTH | NP /vehicle
PAGE FIG.NQ ~ (mm) (mm)
PANEL, RR DOOR
a3 ! 1 i INSIDE RH SPCC 10,7 | 725 x 1050 | 1 2.43
PANEL, RR DOOR
2 INSIDE LH do. | go. do. do- 2.43
i : . o |
| ! BEAM, RR DCOR SIDE ’
i 1 | IMPACT PROTECTION APFCS0 1.2 | 980 x 691 2 1.92
1 i
? | !
g 2 f do. | de. do. do. 4do. . 1.92
. ¢ .+ PANEL RR DOCCR .
: | 1 | ouTSIDE 2 (AS3%3) 10,7 700 xse2 |11 2.54
N ]
. s do. . .
7! g 2 ! Q E do. do do. do. 2.54
i i i . ‘
. 48 2 | TANK, FUEL, UPPER (TMy) |0.8 | 825 x 930 1 3.31
7 i ~
s !
! ]
2 | TANK, FUEL, POWER do. |1.0} 700 x 940 1 3.55
| .
Total 137.59
..
i
sote T = Plat2 Thnickness
NP = llumSer of Products taken out of

the mater:ial
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Detalls of Other Stamcing Parts

. Attachment (E)

Page

Sub-Assy

Main
(Total

Pars Name

Other Par+=s

J6 Parts)

3Q

32

33

-~

Hood Sub-Assy

' Fender Sub-Assy, FR RH

Fender Sub-Assy, FR LH

:Panel Sub-Assy, Dash

Member Sub-Assy,
FR Side RHE

Member Sub-Assy,
FR Side LH

Panel,

Panel,

Panel,

Panel,

Panel,

Member,

Member,

Hood

Hcod Inner

 Hook Sub-Assy,
, Hood Lock

Other Small Parts

.

FR Fender RH Extension FR

.Fender RR R/E RH

Other Small Parts

FR FEnder LH Extension FR

Dash

FR Side RH

FR Side LH

Fender RR R/F LH
Other Small Parts
Sheet Dash Panel
Insulator, No.}

Other Small Parts

Plate FR Side
Member FR RH

Plate FR Side
" Member RR RH

Brace Lwr Arm
Bracket RE,

Réinforqement FR
Side Member No.2 RH

Other Small Parts

Support Battary
Carrier

Plate FR Side
Member TR LA

Plate FR Side
Member RR LH

Brace Lwr Arm
Bracket Li

Reinforcement FR

Side Member No.2 LH

- . -~
Ttner Sma.. £arctTs



Page

Sub-Assy

Main Part Name

Other Parts

33

34

35

NS

11

Member Sub-Assy,
RR Floor Sicde RH

Member Sub-Assy,
RR Floor Side LH

Pan,

FR Floor

Pan Sub-Assy, RR Floor

Memper,
Side,

RR Floor
FR RH

Member, RR Floor
Side RR RH

Member, RR Floor
Side, FR LH

RR Floor
RR LH

Member,
Side,

Panel, Cowl Top

| Outer

Panel, Cowl Top
Inner

Pan, RR Floor

Bracket RR Stru+
Bar RH

Reinforcement Belt
Anchor No.l RH

Other Small Parts

>

Bracket RR Strut
Bar LH

§Reinforcement Belt

Anchor No.l LH

Other Small Parts

Stopper Sub-Assy,
Hood, RH '

Reinforcement
Sub-Assy, Hood Lock
MT

Panel, Cowl Top
Side RH

Panel, Cowl Top
Side Inner RH

Panel, Cowl Top
Side LH -’

Panel, Cowl Top
Side Inner LH

Other Small Parts

Extension RR Floor
Pan RH

Extension RR Floor
Pan LH

Other Small Parts




PageNo Sub-Assy Main Part Name Other Parcts
o i
36 |15 | Panel Sub-Assy, Panel, Rocker, Reinforcement
Rocker, Outer RH Outer RH IRocker Panel RH
i
IOther Small Parts
16 | Panel Sub-Assy, Panel, Rocker, Reinforcement
Rocker, Outer LH Outer LH Rocker Panel LH
Other Small Parts
17 ' Panel Sub-Assy, Panel, Quarter RHYH |Duct Sub-Assy,

38

39

40

Quarter RH

18  Panel Sub-Assy,
" iQuarter

LH

Panel Sub-Assy,

Panel Sub-Assy,
Luggage Compart
Door

Panel Sub-Assy,
FR Door RH

rRoof

ment,

Panel, Quarter

/

Panel, Roof

Panel, Luggage
Compartment, Door
Outer

Panel, Luggage
Compartment, Door
Inner

Panel, FR Door,
Inside RH

Beam, FR Door Side-
Impact Protection

Panel, R Door,

A= s

D

Quarter Vent RH

Support RR Bumper
Sicde RH

Other Small Parts
Duct Sub-Assv,
Quarter Vent LH
Support RR Bumper

r vy

S;de LH
Other Small Parts

Panel Windshield
Header Inner

Frame Back Window
Upr

.

Other Small:?a;ts

Reinforcement

Luggage Compartment
Door

Other Small Parts

Frame Sub-Assy,
FR Door Window RH

+Panel FR Door Hinge
Side RH

Cther Small Parts




Pagebb Sub-Assy Main Par+ Name ; Other Parts
| |
40 2 | Panel Sub-Assy, Panel, FR Door ' Frame Sub-Assy,
| FR Door LH Inside LH FR Door Window LH
!
| Beam, FR Door Panel FR Door Hinge
: Side-Impact . Side LH
f Protection '
? Other Small Parts
| Panel, FR Door '
I Outside L{
| X
i i
43 1 gPanel Sub-Assvy, Panel, RR Door Frame Sub-Assy,
' RR Door RH Inside RH RR Door Window RH
: Beam RR Door Panel RR Door Hinge
Side-Impact Side RH '
i Protection RH
I ‘ Other Small Par+s
{ Panel, RR Door :
! Outside RH
! :
2 .Panel Sub-Assvy, Panel, RR Door Frame Sub-Assy,
. RR Door LH Inside LH RR Door Window LH
| .
Beam, RR Door Panel RR Door Hinge
Side-Impact Side LH
| Protection LH ‘
| Other Small Par+s
Panel, RR Door ‘
Outside LH
¥4
48 2 | Tank Sub-Assy, Fuel Tube Sub-assy,

Tank, Fuel. Upr

Tank, Fuel Lwr

Fuel Tank Breather
Retainer Fuel Gage

Other Small Parts

Total

$120




Paint Cost and Indirect Materials Cost

(specifiable utilization rate for a vehicle)

PAINTING MATERIALS

-

PHCSPHATE
PRIMER
MID COAT

TOP COAT
(color:rep)

CHIP
RESISTANT
COATING

INDIRECT MATERTALS

(1)
(2)

(1)
(2)

(1)
(2)

(1)
(2)

(1)

(2)

DEGREASING
PHOSPHATE

ELPO(ED)
SOLVENT( thinner)

PRIMER-SURFACER
SOLVENT( thinner) -

50% HI-SOLID ENAMEL (note 1)
SOLVENT( thinner)

VINYL CHLORIDE PLASTISOL
(underfloor, wheel-house)
POLYESTER RESIN COATING MATERIAL
(rocker- panel)

3

(ASSEMBLY)

'GASOLINE

ENGINE OIL (10w-30-SEQ)
TRANSMISSION OIL (JWS 2318)

L1LC s50%

BRAKE FLUID

-SEALER
Total

Cost per vehicle

Toyota

GM

.22
.68

8.35
3.23

1.38
30.64

.80

45.30

1.80
2.22
1.53
2.19

52

7.00
=_—=

60.56

60.29

20.02

==
80.31

I

note 1 : Unit prices for the paint samples which Mr. Nakai
aske? you om July 18 to send to hig office -

Average
$§70.44




Attachment @ .

payroll related (incl.
MANNING & LABOR COST ESTIMATION //°V°Ptim°) & benefits

'

DIRECT

INDIRECT

Manpower Ave . Hrly. Hrs./yr.
Rate
{i) (:) (monthly slryl)
Manufacturing Dept. |
Workers: Stamping 80 A
Body 480
Painting 340
Assembly 820 *
i Transportation:
! Stamping 10
| Body . 100
' Painting ! -
Assembly 224
Inspection: g §18.71 1,380hs
Stamping 6
; Body 40
| Painting 12
Assembly 90
Maintenance: |
Stamping i S0
Body ¢ 100
Painting 56
Assembly 34
Inspection Dept. S0
Power Plant & Facility 90 ' J
Maintenance
HOURLY TOTAL | 2,582
| Manager & Supervisor 20 , A
Manufacfuring Dept. 62
Inspection Dept. 30 &
Administration (A) 1086 ($4,010)
Administration (B) : © 200
o/
SALARY TOTAL 418
GRAND TOTAL 3,000

CONTENTS: Administration (A)...... Safety & Health, Scheduling, Quality

Control, Material (Mfg. related)
Administration (B)...... Personnel, Financial, Purchasing,

Data Processing, Car Distribution &
Scheduling, Public Information, etc.
Inspection Dept. ....... Engineering, Inspection & Audit

Manpower of<:) ........... Estimated manpower based on the pro-
posed data which Mr. Nakai had handed
<o vour produczion team cn August 4 andS.



Attachment (:) -1

REQUEST FOR DATA OFFZRING OF FACILITY OPZRATION COST

For the purpose of cost estxmatlon of a JV vehicle, please sum up all,
(but labor cost, depreciation expense, tax and- insurance), of the facility

operation cost of the Fremont plant.

If you have any items which you can hardly classify them to any of Energy,
Indirect nor Maintenance cost, please add them up to the column of "OTHERS"
with identifying its names.

PREMISES

'

" PLANT:

Fremont .

PRODUCTION VOLUME: 200,000 JOBS/YEAR

PRODUCT:

VX

DATA: Estimated data of Framont plant in annual base
CONTENTS OF EACH CCST: Refer to the following

CCST EZLEMENTS PROCESS CONTENTS
ENERGY COST S tamping electricity, natural gas, water

Body

Painting

Assembly

INDIRECT Stamping processing oil, detergent oil,
MATERIAL lubricating oil, hydraulic oil, gioves,
CcesT assembly tools{consumable), exc.

Body welding electrcde tip, welding rod,
welding wire, solder, adhesive, carbon
dioxide, argon gas, gloves, etc.

Painting butan gas, kerosine, cleaning thinner,
chemicals, maintenance expense for
hangers, etc.

Assembly adhesive, gloves, assembly tools”(con—
sumable), etec. -

MAINTENANCE Stamping expense for periodic inspection, pre-
CosT Body ventive maintenance, overhaul
Painting (1) payment for subcontract workers
Assembly (2) facility parts ocst, if jobs are
done by company workers
OTHERS
* Please do not include materials such as PAINT, GASOLI! ENGINE OIL, ets.

which we had already

asked you

to offer.




FACILITY OPERATION COSTS

Attachment @- 2

Stamping I Assembly

Total
=== §/Per Unit —
Utility Costs ’ v
Electricity 20
Gas 17 Fix-— Varri—
Water 6 ed able
Other —_—
Total Utilities 3.84 43 46.84 5 38
Indirect Material ,
Supplies 0.80 ‘5 12 }12.96 - 12
Expense Tools 0.16 ' )
Maintenance 2.28 30 3228 | 3 27
Scrap , 1.41 12 13.41 1 12
Total Indirect Material 4.65 54 58.65 3 51
Other
Housekeeping 2.18 23 2 21
Data Processing 0.27 21 21
Taxes '
Insurance \) 9.00 } 18 27 18
Other .
Total Other 11.45 62 73.45 | 41 21
TOTAL 19.94 __1=_5_9_ 178.94 -49— m
Excl. Taxes, Insurance, Other (178.94 - 27) 151.94 \}»{




Attachmenc @

INVESTMENT IN.THE JOINT VENTURE PLANT (FOR THE DEPRECIATION COST ESTIMATION)

The following investments are the re¢

of our _.o.hn discussion on August 4 1

+ UL stands for USEFUL LIFE.

' STAMPING I BODY - PAINTING ASSEMBLY TOTAL
«| bEP.COST|| | DEP.COST DEP.COST| - DEP COST PEP.COST
INVEST.|UL | /VEHICLE[ INVEST. | UL /VEHICLE| INVEST. | UL |/VEHICLE | INVEST. |UL § /VEHICLE| INVEST.-" /VEHICLE
$1,000|. YR. s | $1,000( m] —~ s| s1,000 w.| _—~.s| s1,000 'R 'S $1,000 s
| umme [ 32.057) 0| s= | _—] - 7 : 33,057, S-S
: . ‘
(note 1) . B \ :
e | ammacep smucrure 9,876 | 15 '3.29 \\ \\ — 9,876 3.29
= . . ) - : . . -
PN. o MacHINES 64,476 | 7| 46.05 | 62,429 8| 39.00| 46,133} 8| 28.83 19,005 8| 11.88 [192,043 125.77
: TOOLS (note 2) ‘15,120 |- a| 18.90 | 41,804 | 4| s2.26° T | 55,924 | 7116
TOTAL 122,529 73.75 |104,233 91.27 | 45,133 28.83 | 19,005 1r.88 |291,900 |. 205.73
4 note 1 ...... c.n»_.»n»on.. cranes, scrap-system .
note 2 ..---- (stamping) die, checking fixtures, try-out , : )
. (body) !b.m»ouuon. emall-sub-assembly-line, checking fixtures, try-out



Annex B

INDEX

) The ten best-selling models among the sub-compacts will
be the models which constitute the market-basket index. The
models shall be revised at the start of every model year on the
basis of model volume in the U.S.A, using the latest R. L. Polk
registration data for the previous 12 months. -

For reference, the ten best-selling models in 1982 were
as follows:

Chevrolet Cavalier Mercury Lynx
Chevrolet Chevette Nissan Sentra

Ford Escort Subaru DL

Honda Accord ) Toyota Corolla
Honda Civic Volkswagen Rabbit

, The "Index" shall be the weighted average rate of
wholesale price fluctuations of these models from the prior model
year to the current model year, weighting the Toyota Corolla at
30% versus 70% for all other comparable models combined without
regard of model volumes in the U.S.A.

- For this purpose, the wholesale price shall be adjusted
by eliminating the value of equipment changes and product
improvements in comparison with the previous year's models. To
this end, the JV Company will evaluate and determine the value of
equipment changes and product improvements, taking into account
the opinions of Toyota and GM.

When competitive models are replaced by new models, or
additional competitive models are brought in, neither the old
model nor the new or additional model will be included in the
calculation of the Index for the model year when such model
changes take place. It will, however, be included in the
calculation of the Index for subsequent model years.
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AMENDMENT
TO

VEHICLE SUPPLY AGREEMENT
by and among

NEW UNITED MOTOR MANUFACTURING, INC.,

GENERAL MOTORS CORPORATION
and .

TOYOTA MOTOR CORPORATION
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AMENDMENT
TO
VEHICLE SUPPLY AGREEMENT

This Amendment is entered into this 31st day of March,
1986 among New United Motor Manufacturing, Inc. ("JV Company"),
General Motors Corporation ("GM") and Toyota Motor Corporation

("Toyota").

WHEREAS, the parties executed the Vehicle Supply Agreement on

February 21, 1984; and

WHEREAS, the parties now wish to make the appropriate

amendments to the Vehicle Supply Agreemnt;
NOW, THEREFORE, the parties hereto agree as follows:

1, Addition in Section 4.1: The following sub-section shall

be and is hereby added in Section 4.1 of the Vehicle Supply
Agreement:

"(d) The provisions of this Section 4.1 and any individual
sales contract made under Section 4.2 hereof shall be subject
to and within the limitation of the relevant provisions of the
Agreement on Manufacture of Toyota-Specific Vehicles, dated

March 31, 1986, among the parties hereto."
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2. Amendment to Section 4.4: Section 4.4 of the Vehicle

Supply Agreement shall be and is hereby amended to read in its

entirety as follows:

"4.4. Delivery of Products: The Products shall be

delivered to GM by the physical delivery of the same outside

the Foreign Trade Subzone of the JV Company."

3. Amendment to Section 4.5: Section 4.5 of the Vehicle

Supply Agreement shall be and is hereby amended to read in its

entirety as follows:

"4.5. Acceptance of Products: (a) GM shall, immediately

after tendering of the Products by the JV Company, conduct
visual and operational inspections in the Foreign Trade
Subzone of the JV Company to determine whether the Products
conform to the applicable specifications and inspection
standards as separately agreed upon by the parties pursuant to
Section 3.4 hereof.

(b) GM shall accept all the Products which shall have
passed said inspections. GM shall provide a written notice
in a form designated by the JV Company for those Products
which shall have failed said inspection. This written notice
shall specify the reason for such failure in reasonable
detail. These Products shall be repaired by the JV Company at

no charge to GM.
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(c) The Products which have passed said inspections and
have been moved to a point outside the Foreign Trade Subzone
through the gate of the shipping canopy located just west of
the Marshalling Area identified in Section 5.1 of the
Shareholders' Agreement shall be deemed to have been accepted
by GM.

(d) The JV Company shall at its cost repair or correct
any discrepancies in the Products attributable to the JV
Company if (i) they are discovered while the Products are
within the éonfines of the Marshalling Area, and (ii) they are
notified to the JV Company within a three business day period

after acceptance of the Products."

4. Amendment to Section 4.7: Sub-sections 4.7(a) and 4.7 (b)

of the Vehicle Supply Agreement shall be and are hereby deleted and
the following sub-section shall be and is hereby substituted for

said two sub-sections:

" (a) The payment for the Products by GM to the JV Company
shall be made as follows: Payment for the Products delivered
prior to the commencement of second shift on day one shall be
made on business day three, and payment for the Products
delivered after the commencement of second shift on such day
one and prior to the commencement of second shift on day two

shall be made on business day four."

5. Addition to New Section 6.4: The following section shall

be and is hereby added after Section 6.3 of the Vehicle Supply

Agreement:
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"6.4. Nondisclosure of Information: The JV Company and GM

agree that any confidential information related to product
planning, prices of the Products, systems and planﬁing for
vehicle ordering, distribution and option selections, and
quality related information furnished by GM to the JV Company
shall not be diéclosed by the JV Company to Toyota or any
third party, except that the JV Company may disclose such
information to Toyota only when necessary for the management
and operation of the JV Company, and in accordance with the
Order issued by the Federal Trade Commission, In the Matter of

General Motors Corporation, et.al., Docket No. C-3132."

6. Other Terms: It is understood that, except as expressly

amended hereby, the Vehicle Supply Agreement shall remain

unchanged.
The parties have executed this Amendment on the date first above
written.

NEW UNITED MOTOR MANUFACTURING, INC.

Tatsuro Toyo-a,;! e51dent

By

GENERAL MOTORS CORPORATION

o (\M«M

. Edman, Vice President
SN an Group Executive,
Finance Group

TOYOTA MOTOR CORPORATION

Hiroshi Okuda, Director



SECOND AMENDMENT TO

VEHICLE SUPPLY AGREEMENT
TOYOTA MOTOR CORPORATION ("Toyota"), a corporation 6rganized and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "JV Company"), a close corporation organized and
existing under the laws of the State of California, and GENERAL
MOTORS CORPORATION ("GM"), a corporation organized and existing
under the laws of the State of Delaware, hereby agree to amend the
.Vehicle Supply Agreement, dated February 21, 1984, (the :
"Agreement") and the Amendment to Vehicle Supply Agreement, dated
March 31, 1986, (the "First Amendment") as follows:

1. Article IV of the Agreement, entitled "Supply and Purchase
Obligations and Arrangements," as amended in the First Amendment,

is hereby further amended by adding the following paragraph:

"4.13 CAFE Requlations:

The obligations of the parties with respect to U.S. fuel
economy laws are as stated in the Letter of Understand-
ing dated April 24, 1989 among Toyota, the JV Company

and GM."



2. This Second Amendment shall be effective as of April 24,

1989.

IN WITNESS WHEREOF, the parties have caused three copies of this
Seéond Amendment to be signed by their duly authorized

representatives.
TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
Title: _Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

Title: President




SECOND AMENDMENT TO

VEHICLE LICENSE AGREEMENT
TOYOTA MOTOR CORPORATION ("Toyota"), a corporation organized and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "JV Company"), a close corporation organized and
existing under the laws of the Sﬁate of California, and GENERAL
MOTORS CORPORATION ("GM"), a corporation organized and existing
under the laws of the State of Delaware, hereby agree to amend the
Vehicle License Agreement, dated February 21, 1984, as amended

dated March 31, 198s, (the "Agreement"), as follows:

1. The following paragraph is hereby added to Paragraph 1.1 of

the Agreement:

"(g) 'Toyota-Specific Trucks' shall mean the Licensed Vehi-
cles for sale by the JV Company to Toyota or its designated
marketing unit as provided under the Letter of Understanding

dated April 24, 1989, among Toyota, the JV Company and GM."

2. The term "Toyota-Specific Vehicles" referenced in the Agree-

ment shall be amended»to read:



"Toyota-Specific Vehicles and Toyota-Specific Trucks".

3. The following phrase is hereby added to the end of Paragraph
1.1 (£) of the Agreement:

"as amended dated April 24, 1989."
4. This Second Amendment shall be effective as of April 24,

1989.

IN WITNESS WHEREOF, the parties have caused three copies of this
Second Amendment to be signed by their duly authorized

representatives.
TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
Title: Director Title: _Assistant Treasnrer

NEW UNITED MOTOR MANUFACTURING, INC.

N A
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Title:




THIRD AMENDMENT TO
VEHICLE SUPP

TOYOTA MOTOR CORPORATION ("Toyota"), a corporation organized and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "JV Company"), a close corporation organized and
existing under the laws of the State of California, ang GENERAL
MOTORS CORPORATION ("GM"), a corporation organized and existing
under the laws of the State of Delaware, hereby agree to amend
the Vehicle supply Agreement, dated February 21, 1984, (the
"Agreement"), the Amendment to Vehicle Supply Agreement, dated
March 31, 1986, and the Second Amendment to Vehicle Supply
Agreement, dated April 24, 1989, as follows:

1, Article 4.3(b) is hereby deleted and substituted with the
following paragraph:

"The selling price for the Vehicles shal) be revised and

determined for each model Year. The new selling price for the

to the selling price for the previous model year the Index set
forth in Annex B hereto."

2. Annex B of the Agreement is hereby deleted and substituted
with the following:

: Index |

As a general Principle, the ten best-selling models among
the subcompacts will be the models which constitute the
marketbasket index. At the beginning of a new model cycle for
the JV car, the parties may agree to change the models in the
marketbasket to include other subcompacts Oor compacts. Unless
there are exceptional circumstances, the models so included shall
remain in the marketbaskat throughout the model cycle of the Jv
car. From time to time, upon mutual agreement, the parties will
review the components of the marketbasket formula to ensure that
the formula reflects current market conditions.

For reference, the ten best-selling subcompact models in
1992 were as follows:

Cavalier. Mustang

Civice Probe

Corolla, - _ Sentra .

Escort v Sundance

Excel Tercel
EXHIBIT I
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The "Index" shall be the weighted average rate of wholesale
price fluctuations of these models from the prior model year to
the current model year, weighing the Toyota Corolla at 30% versus
70% for all other comparable models combined without regard of
model volumes in the U.S.A. :

For this purpose, the wholesale price shall be adjusted by
eliminating the value of equipment changes and product
improvements in comparison with the previous year’s models. To
this end, the JV Company will evaluate and determine the value of
equipment changes and product improvements, taking into account
the opinions of Toyota and GM. Incentives will not be included
in the calculation.

When competitive models are replaced by new models, or
additional competitive models are brought in, neither the old
model nor the new or additional model will be included in the
calculation of the Index for the model year when such model
changes take place. It will, however, be included in the
calculation of the Index for subsequent model years."

3. This Third Amendment shall be effective as of August '
1992. -

IN WITNESS WHEREOF, the parties have caused three copies of this
Third Amendment to be signed by their duly authorized
representatives. - S , o

TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
By: By:
K. Kato ' M. T. Hogan
Managing Director Executive Director of
Planning, North American
Operations

NEW UNITED MOTOR MANUFACTURING, INC.

By:

O. Kimura
President
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SALE
-UNITS-
PROBABLE UNITS 15,000 #
_ -$-
 CURRENT AUCTION PRICE [ 1992 M.Y. UNITS] 8,000

EST. AVERAGE AUCTION PRICE ON EXCESS UNITS 6,500

ADDITIONAL COST OF DISPOSAL - EXCESS UNITS 1,500  ##

| $MIL.
TOTAL ADDITIONAL COST 225

# 3,000 UNITS PER MONTH ..... AUGUST THROUGH DECEMBER

#% BACKGROUND;
AUCTION SALE OF 1991 MODELS IS CURRENTLY YIELDING AN AVERAGE
OF $6,500: SALE OF 1992 MODELS YIELDING AN AVERAGE OF $8,000.
THE $6,500 AVERAGE RECOVERY ON 1992 MODELS DURING THE AUGUST
THROUGH DECEMBER PERIOD RECOGNIZES THAT THERE WILLBE A
SIGNIFICANT DETERIORATION IN VALUE OF THE '92 MODEL AFTER

INTRODUCTION OF THE 1993 MODEL WITH ITS FRESH, NEW STYLING
AND EQUIPMENT CONTENT.
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FOURTH AMENDMENT TO
VEHICLE SUPPLY AGREEMENT

NEW UNITED MOTOR MANUFACTURING, INC., a corporation organized and existing
under the laws of the State of California (“JV Company”), GENERAL MOTOR
CORPORATION, a corporation organized and existing under the laws of the State of Delaware
(*GM”), and TOYOTA MOTOR CORPORATION, a corporation organized and existing under
the laws of Japan (“Toyota”), hereby agree to amend the VEHICLE SUPPLY AGREEMENT
dated February 21, 1984, as amended on March 31, 1986, April 24, 1989 and August 26, 1992
(“Agreement”), as follows:

1.

Section 2.1. of the Agreement, entitled “Agreement Term,” is hereby deleted and
replaced by the following Section:

“2.1. Agreement Term: This Agreement shall become binding upon its execution by each
of the parties hereto and shall remain in full force and effect until the dissolution of JV
Company.”

Section 3.2 of the Agreement, entitled “The Products” is hereby deleted and feplaced by
the following Section:

“3.2  The Products: The products to be supplied and pufchased hereunder shall

be certain automotive vehicles manufactured for sale to GM by the JV
Company under license from Toyota which are variations of Toyota’s
front-wheel drive “Sprinter” (“Vehicles” or “GM-Specific Vehicles™) and
optional equipment therefor manufactured or procured by the JV Company
(the “Optional Equipment”). The Vehicles and the Optional Equipment
(collectively, the “Products™) will be more particularly described in
technical advance information (the “Technical Advance Information”) to
be furnished from time to time by the JV Company to GM. Any
additional automotive vehicle manufactured for sale to GM by the JV
Company under license from Toyota will be the subject of a separate
agreement between GM, Toyota and the JV Company.”



3. This Amendment shall be effective as of February 1, 1997.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed in duplicate
by their duly authorized representatives.

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

e - By

Iwao Itoh : Paul W. Schmidt
President Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

Koichiro Noguchi
Director



3. This Amendment shall be effective as of February 1, 1997.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed in duplicate
by their duly authorized representatives.

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

By: By: ﬂ (S W

Iwao Itoh Paul W. Schmidt
President Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

Koichiro Noguchi
Director



3. This Amendment shall be effective as of February 1, 1997.

IN WITNESS WHEREOF, the parties have caused this Amendment to be executed in duplicate
by their duly authorized representatives.

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

By: By:

Iwao Itoh Paul W. Schmidt
President Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

7
Kdichiro Noguchi )
Director



GENERAL MOTORS COMPONENT SUPPLY AGREEMENT

Between

GENERAL MOTORS CORPORATION

and

NEW UNITED MOTOR MANUFACTURING, INC

.



GENERAL MOTORS COMPONENT SUPPLY AGREEMENT

This Agreement is entered into by and between General Motors
Corporation, a corporation organized and existing under the laws of the
State of Delaware (hereinafter referred to as ""GM"), and New United
Motor Manufacturing, Inc., a corporation organized and existing under

the laws of the State of California (hereinafter referred to as "NUMMI")

this 94¢hday of October , 1988,

I. DEFINITIONS

1.1. Definitions: 1In addition to the terms which have been
previously, or are hereafter, defined herein, the following terms shall
have the following meanings when used herein with initial capital
letters:

(a) "Agreement Term" means the term of this Agreement as
defined in Section 2.1 hereof.

(b) "Component(s)" means such items with respect to Vehicles
and Optional Equipment as GM may agree to supply hereunder.

(c) '"Optional Equipment" shall have the meaning set forth in

Section 3.2 of the Vehicle Agreement. \F
"z
(d) "PRA" shall mean the Product Responsibility Agreement, s
e
dated February 21, 1984, among Toyota Motor Corporation, GM and NUMMI : (

and the Product Responsibility Agreement for Toyota Specific Vehicles
dated March 31, 1986 among Toyota Motor Corporation, GM, NUMMI and
Toyota Motor Sales, U.S.A., Inc.

(e) '"Shareholders' Agreement' means the Shareholders' Agree-
ment, dated February 21, 1984, among Toyota Motor Corporation, NUMMI and

GM.
(£) "Vehicle" shall have the meaning set forth in Section 3.2

i

of the Vehicle Agreement.
(g) '"Vehicle Agreement" means the Vehicle Supply Agreement

dated February 21, 1984 as amended dated March 31, 1986 among Toyota
Motor Corporation, NUMMI and GM.



(h) "Vehicle License Agreement'" means the Vehicle License
Agreement dated February 21, 1984 as amended dated March 31, 1986 among
Toyota Motor Corporation, NUMMI and GM.

(1) '"Vehicle Production Commencement Date" shall mean the
date established pursuant to Section 2.1 of the Vehicle Agreement as the

"Production Commencement Date' thereunder.

IT. TERM OF AGREEMENT

2.1. Agreement Term: This Agreement shall become effective

upon its execution by the parties hereto and shall remain in effect
either until the dissolution of NUMMI or until the disposition of all
the shareholdings in NUMMI by GM (or its ﬁajority—owned subsidiaries) in
accordance with Article 6 of the Articles of Incorporation of NUMMI or
the applicable provisions of the Shareholders' Agreement, whichever

occurs earlier (such period being referred to herein as the "Agreement

Term').

III. SUPPLY OF COMPONENTS

3.1 Supply and Purchase: Subject to the terms of this
Agreement, 1f agreed to by NUMMI and GM, GM shall supply Components to
NUMMI to enable NUMMI to meet its obligations to manufacture Vehicles

and Optional Equipment and otherwise to satisfy its obligations pursuant

to the terms of the Vehicle Agreement.

3.2 Terms of Supply: The specific terms of sale and delivery

of Components supplied by GM to NUMMI, including without limitation
price, payment, scheduling, product change, quality assurance, shipping
aﬁd transportation terms and procedures, shall be as agreed to by GM and
NUMMI in separate documents, provided, however, that:

(a) To the extent that any term or condition in any purchase
order, contract or other instrument relating to any sale or purchase of

Components is inconsistent with the terms of this Agreement, the PRA, or



the Vehicle Agreement, such term or condition shall be null and void;
and

(b) The prices for all Components shall be negotiated by
NUMMI and GM, and shall be agreed upon by NUMMI and GM prior to the
Vehicle Production Commencement Date or as soon as practical thereafter.
Such negotiations and agreements shall be guided by the feasibility
study attached as Appendix A to the Vehicle Agreement. Component prices
may thereafter be reviewed semiannually and new prices determined by
negotiation between GM and NUMMI, provided, however, that if any of the
parties hereto reasonably believes that the Component prices so nego-
tiated would cause NUMMI to incur losses which could endanger its normal
operation, NUMMI and GM shall negotiate further and' take necessary
measures pursuant to the letter agreement among Toyota Motor Corporation,

NUMMI and GM dated February 21, 1984,

3.3 Delayed Payments: If any payment by NUMMI to GM under

this Agreement is delayed due to the fault or negligence of NUMMI, NUMMI
shall pay interest to GM on each such delayed payment at the rate

provided in Section 7.2 of the Shareholders' Agreement.

3.4 Compliance with Applicable Laws and Regulations: Except

as otherwise provided herein or in the PRA, each of GM and NUMMI shall
be responsible for compliance with and for the obtaining of such
approvals as may be required under such national, federal, state and
local laws, rules, executive orders, regulations and ordinances as may
be applicable to the performance of each of its responsibilities and

obligations under this Agreement.

IV. REPRESENTATIONS AND WARRANTIES

4.1 Patents, Etc.: GM represents and warrants that, to the

knowledge of responsible GM officials to date, there is no reason to

believe that the manufacture, use or sale of the Components will



RO

constitute an infringement of any patent held by any third party.
Should any patent infringement claim arise, the parties will mutually
cooperate in investigation and defense against such claim. In no event
shall either pérty have any claim or right of acfion against the other
party arising out of any such patent inffingement claim except in the
event of a breach of the representation and warranty set forth in the

first sentence of this Section 4.1.

4.2, Limited Warranty and Sole Remedy: (a) GM warrants to
NUMMI that upon delivery of the Components to NUMMI, NUMMI shall have

good and marketable title to the Components shipped to NUMMI.

(b) THE OBLIGATIONS OF GM SET FdRTH IN THE PRA AND SECTIONS
4.1, 4.2(a) AND 5.1(b) HEREOF AREVEXCLUSIVE AND IN LIEU OF ANY OTHER
EXPRESS, STATUTORY OR IMPLIED WARRANTIES, INCLUDING WITHOUT LIMITATION,
ANY TMPLIED WARRANTY OF MERCHANTABILITY OF FITNESS FOR PARTICULAR
PURPOSE.

(¢) Nothing in this Agreement shall affect the rights and
obligation of the parties as provided in the PRA.

V. GENERAL PROVISIONS

5.1. Delays: (a) Except with respect to defaults of subcon-
tractors, GM shall not be liable for delays or defaults in shipment due
to causes beyond its control and without its fault or negligence. Any
delay due to default of subcqntractof will be excusable 1f beyond the
control and without the fault or negligence of both GM and its
subcontractor and 1if GM establishes that it could not obtain supplies or
services from any other source in timé to meet the shipping schedule.

(b) 1If at any time GM has reason to believe that deliveries
will not be made as scheduled, written notice setting forth the cause of
the anticipated delay will be communicated immediately to NUMMI. 'Any
oral communication shall be subsequently confirmed in writing. .If GM's
shipment is delayed, GM shall, at its cost (unless excused under Section
5.1(a)) send components at such time and in such manner as instructed by

NUMMI.
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5.2. Limitations of Liability: Except as specifically provided
in this Agreemeht»or the PRA, IN NO EVENT SHALL EITHER PARTY BE LIABLE
TO THE OTHER PARTY FOR INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES,
WHETHER BASED UPON BREACH OF CONTRACT, BREACH OF EXPRESS, STATUTORY OR
IMPLIED WARRANTY, TORT, STRICT LIABILITY OR OTHERWISE.

5.3. Survival: All representations, warranties, remedies and
indemnities, liabilities and disclaimers and limitations of the foregoing
made, furnished or imposed herein or arising hereunder shall survive any

termination of this Agreement or dissolution of NUMMI.

5.4. Assignability: Nedither this Agreement nor any right

(other than a right to receive the payment of money) or obligation
hereunder may be assigned or delegated in whole or in part to any other

person or entity.

5.5. Persons Authorized to Act for the Parties: Each change,

variation or modification of this Agreement shall be effective only when
made in writiné signed by an authorized officer or representative of
each of the parties. Any specifications, purchase orders and notices or
letters furnished by one party to any other party under this Agreement
may be signed on i1ts behalf by any authorize& employe of such party who

need not be an officer of such party.

5.6. Notices: Unless otherwise provided, in any case where

any notice or other communication is required or permitted to be given

~under this Agreement (including without limitation any change in the

information set forth in this Section) such notice or communicaticn
shall be in writing and (i) personally delivered, (ii) sent by the
postage prepaid registered airmall or (iii) transmitted by electronic

facsimile transfer marked "Important' as follows:



If to GM, to:

General Motors Corporation

Chevrolet, Pontiac, Cadillac Group
Headquarters

30001 Van Dyke

Warren, MI 48090-9020

Facsimile Call WNo.: (313) 492-6842

Attention: Director of International Programs

and to:

General Motors Corporation
3031 West Grand Boulevard
Detroit, MI 48202
Attention: General Counsel

If to NUMMI, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94538, U.S.A.

Facsimile Call No.: 415/498-1037

Attention: General Manager, Purchasing
All such notices or other communications shall be deemed to have been
given or received (1) upon receipt if personally delivered, (ii) on the
tenth business day following posting if by postage prepaid registered

airmail, and (iii) upon receipt if notice is given by electronic

facsimile transfer.

5.7. Third Persons: Except as contemplated in this Agreement

as to the parties hereto, nothing in this Agreement is intended or shall
be construed to confer upon or to give any person or entity any legal or

equitable rights or remedies under or by reason of this Agreement,

5.8. Choice of Law: This Agreement shall be construed and

enforced in accordance with and governed by the laws of the State of

Californla, without giving effect to the principles of conflict of laws

thereof.



5.9. Interpretations and Unstipulated Matters: (a) In the

case of there being any dispute between the parties hereto on the
interpretation of any provision of this Agreement, the parties hereto
shall classify the interpretation by mutual consultatiom.

(b) All matters not stipulated but pertinent to this Agreement
shall be provided for, as occasion may demand, by mutual consultation
between the parties hereto. Also in the case of making alterations in

the provisions of this Agreement, the same shall apply.

5.10, Entire Agreement, Etc.: This Agreement constitutes the

entire agreement of the parties hereto with respect to the subject
matter hereof. To the extent that provisions in any of the Prior
Agreements (as that term is hereafter defined) are inconsistent with any
provision of this Agreement, this Agreement supersedes all prior agree-
ments and understandings, oral and written, between the parties hereto
with respect to the subject matter hereof, including without limitation
the Memorandum of Understanding (the "Memorandum"), dated February 17,
1983, as amended, between Toyota and GM, letter agreements, minutes of
meetings and similar documents dated prior to the date hereof to which
NUMMI and GM, or any of their respective representatives are parties
(the Memorandum and such agreements, letter agreements, minutes and

similar documents being referred to herein as the "Prior Agreements").

5.11.Arbitration: Any dispute arising between the parties
hereto in connection with this Agreement shall be finally settled by
arbitration. If GM is the initiating party, the arbitration shall be
held in San Francisco, California, United States of America, in accor-—
dance with the rules of the American Arbitration Association. If NUMMI
is the dinitiating party, the arbitration shall be held in Detroit,
Mfchigan, United States of America, in accordance with the rules of the
American Arbitration Association. Any such arbitration proceedings
shall be conducted in English. The award rendered by the arbitrators

shall be final. An action or proceeding to enforce such award may be



brought in any court of competent jurisdiction. The costs of any such

arbitration proceedings shall be allocated as the arbitrators shall

decide.

IN WITNESS WHEREOF, the parties hereto have caused this
Agreement to be executed by their respective duly authorized representa-

tives as of the day and year first above written.

GENERAL MOTORS CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.

Title: Vice President Title: General Manager Purchasing
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Memorandum of Understanding 3/ / ot

This Memorandum of Understanding, dated as of March 22, 2006, sets forth the basic
understanding among Toyota Motor Corporation (“TMC”), General Motors Corporation
(*GMC") and New United Motor Manufacturing, Inc. (“NUMM!”) (collectively, the “Parties”)
regarding the production and pricing of new car models to be produced at NUMMI from
January 2008 to December 2012 (collectively, the “Products™), to help ensure that all Parties
remain viable.

1. Production Volume of the Products:

(1) The Parties have agreed that the Products consist of Corolla for TMC and Vibe for GMC.
The Parties have further agreed that NUMMI will start production of new models of Corolla
and Vibe in January 2008 (collectively, the “SOP™).

(2) The Parties understand the importance of realizing annual production volume of 230,000
units of the Products. Both TMC and GMC will make best effort to maximize the
production volume during the model life in consideration of maintaining the stability of
operations at NUMMI.

(3) The Parties understand that, assuming that 225,000 units of the Products are scheduled
to be produced in a year, the Products will be allocated between TMC and GMC under the
following formula, where each of TMC and GMC will have a right to, but not an obligation
to, purchase the Products from NUMMI.

TMC Corolla at least 160,000 (71.11%)
GMC Vibe atleast 65,000 (28.89%)

(4) TMC recognizes that irrespective of the planned or actual production volume of the
S Product in 2008, GMC desires to have 72,000 units of Vibe allocated to GMC, under the
following reasons:

® GMC is committing extensive marketing resources to maximize the opportunity for a
successful launch of Vibe in order to maximize the targeted volume, and

® NUMMI represents the single plant manufacturing Vibe for GMC.

(5) The Parties agree that, each fall, they will decide the planned production volume of the
Products at NUMMI for the subsequent three calendar years and that, each spring they
will review and modify such planned production volume if appropriate. In the event that it
is decided among the Parties that NUMMI's planned production volume of the Products is
not 225,000 units, then that planned production volume will be allocated proportionately
between TMC and GMC based on the allocation formula mentioned in paragraph (3)
above. However, a final allocation plan will be established that is mutually agreeable to
the Parties, consistent with the spirit of the Joint Venture.

2. Transfer Pricing of the Products

(1) NUMM(I’s Contribution Margin
The Parties recognize the importance of adequate contribution margin to support
NUMMI's viability. The Parties agree to set the weighted average amount of NUMMI’s
initial contribution margin of the Products at $2,368 per vehicle, based on the annual
production volume of 225,000 units of the Products, and other assumptions mutually
agreed among the Parties as of March 2006.

The Parties understand that NUMMI will make its best efforts to achieve the $100 per
vehicle uncommitted stretch target cost reduction (reflected in contribution margin of
, $2,368 per vehicle), either prior to or after the SOP, based on initiatives not yet identified.
é‘ﬂ“’“} The Parties will periodically review NUMM/'s progress related to this cost reduction
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stretch target and determine what additional steps, if any, are required among the Parties
prior to the SOP. Any shortfall in NUMMI’s cost reduction efforts, up to $100 per vehicle,
will be shared equally by GMC and TMC, following discussion and agreement by the
Parties. It is recognized that after the SOP, reductions in domestic material and material
related variable costs (i.e., the annual price review) for producing the Products will be
retained by NUMMI in the form of increased contribution margin.

(2) Vibe Transfer Pricing
GMC and NUMMI agree that the initial transfer price of each trim level and each option for
the 2009 Vibe shall be based on the annual production volume of 65,000 units of Vibe
and the specifications as of March 2006, and are indicated in the schedule attached
hereto.

if vehicle contents or available options of the Vibe are changed in the future, the Parties
agree to discuss and agree upon the transfer price impact of such changes.

(3) Corolla Transfer Pricing
TMC and NUMMI agree that after adjusting for specification changes from Vibe they will
determine the initial transfer prices of Corolla from NUMMI to TMC or its designated
marketing unit so that the weighted average amount of NUMMI's contribution margin for
Corolla shall not be less than that of Vibe.

3. Transfer Price Adjustment Mechanism

(1) The Parties have agreed that the market basket formula as the annual adjustment method
of transfer prices of Vibe for each model year remains suspended. The Parties
understand that substantial changes in the market conditions make the market basket
formula inconsistent with the continued viability of NUMMI and the profitability of the sales
of the Products. Notwithstanding the forgoing, the Parties agree that they will, from time
to time, discuss to adopt an annual adjustment method (including the market basket
formula) to ensure the Parties can continue viable business.

(2) TMC and NUMMI agree that the annual adjustment of transfer price of Corolla will be
based on the result of Vibe's method.

4. Product Changes

It is understood that over the product lifecycle, product enhancements will be made. All
changes of Vibe's specifications which are visible to the customer, and/or which affect
vehicle performance in such a manner that would be apparent to the customer, must be
discussed with estimated transfer price changes and agreed upon among the Parties prior
to determination of implementation. Final transfer price will be negotiated prior to
implementation.

5. GM Design Parts

There are several parts which GMC has been assigned engineering and design
responsibility. The Parties agree that those particular parts will be out of scope of the
royalty to TMC and that GMC, NUMMI and TMC will collectively identify and review its
transfer price to GMC. TMC, NUMMI and GMC acknowledge that such agreement has
been already reflected in the transfer price indicated in the schedule attached hereto.

6. Model Life of Vibe and Corolla

The Parties agree that the expected model life of Vibe and Corolla shall run from January
2008 through December 2012. The Parties agree that future consideration and discussion
will take place regarding the potential for extending the model life of the Products beyond
December 2012. Should the need arise to lengthen or shorten the expected model life,
the Parties will discuss and determine countermeasures. Expected mid minor model
change of Vibe will take place commencing with the 2011 model. As for additional minor
model changes to the Products, if any, the timing of them may be made as separately
agreed upon among the Parties.
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7. Annual Review

The Parties understand that changes in the market conditions for the Products might make
the contents described in this Memorandum of Understanding inconsistent with the
continued viability of NUMMI and the profitability on sales of the Products. Therefore, the
Parties agree that they will annually review all the contents described herein to ensure that
NUMMI will remain viable, and that the results from NUMMI's operations continue to be
acceptable for TMC and GMC.

IN WITNESS WHEREOF, the Parties through their authorized representatives have executed
this Memorandum of Understanding as of the date first above written.

General Motors Corporation : Toyota Motor Corporation
T. Clarke M. Tomozoe
Date Date

New United Motor Manufacturing, Inc.

Y. Azuma

Date
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Exhibit 2

GM Accessory Parts

28560-YY010-00 HEATER ASSY, BLOCK

42602-YY010-00 CAP S/A, WHEEL

58510-YY110-B0 MAT ASSY, FLOOR (comp: 58510-YY070/ 64711-YY040)
58510-YY120-B0 MAT ASSY, FLOOR (comp: 58510-YY080/ 64711-YY040)
58510-YY130-B0 MAT ASSY, FLOOR (comp: 58510-YY070/ 64711-YY050)
58510-YY140-B0 MAT ASSY, FLOOR (comp: 58510-YY080/ 64711-YY050)
66310-YY020-00 HOOK ASSY, FLOOR

74552-YY020-00 LABEL, SAFETY CAUTION

86070-YV010-00 MOBILEPHONE & ACCESSORY ASSY
86760-YV020-00 ANTENNA ASSY, TELEPHONE

87810-YV021-00 MIRROR ASSY, INNER RR VIEW
42603-AG010-00 ORNAMENT S/A, WHEEL HUB

75311-01110-00 EMBLEM, RADIATOR GRILLE FR
75431-01020-00 EMBLEM, BACK DOOR RR

Module-XM
Rear Cargo Mat
NUT CAP-WHEEL TRIM (included in wheel cover asm)
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