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Toyota Motor Corporation (“TMC”), by its attorneys, hereby submits, pursuant to

Section 1109(b) of Title 11 of the United States Code (the *“Bankruptcy Code”), this

Memorandum of Law (“Memorandum”) In Support of New United Motor Manufacturing, Inc.’s

Response to Debtors’ Objection to Proof of Claim 67357 (“NUMMI’s Response”). In support of

its Memorandum, TMC states as follows:

PROCEDURAL BACKGROUND

1. On June 1, 2009, Motors Liquidation Company (f/k/a General Motors
Corporation) (“MLC”) filed bankruptcy under Chapter 11 of the Bankruptcy Code. On July 10,
2009, after obtaining Court approval, MLC sold substantially all of its assets to General Motors,
LLC (“New GM”). MLC’s fifty percent (50%) interest in New United Motor Manufacturing,
Inc. (“NUMMI’") was not included in the sale to New GM. Instead, MLC retained its interest in
NUMMI to evade its obligations to NUMMI and avoid transferring those liabilities to New GM.

2. Among its claims against MLC, TMC timely filed Proofs of Claim against MLC
for: (i) certain costs incurred by TMC related to the wind down of NUMMI as required under the

Shareholders” Agreement between TMC, MLC and NUMMI (*TMC’s NUMMI Claim”) and (ii)

certain research and development costs rendered unrecoverable as a result of MLC’s decision to
walk away from its contractual obligations to TMC and NUMMI and reject the Vehicle Supply
Agreement (“VSA”), attached hereto as Exhibit “A”, and the 2006 Memorandum of

Understanding (“2006 MOU™), attached hereto as Exhibit “B”, (“TMC’s VSA Claim”, together

with TMC’s NUMMI Claims, the “TMC Claims”)*.

L TMC timely filed Proofs of Claim for damages under the VSA and the 2006 MOU. On or about
July 30, 2010, TMC filed an amended and consolidated proof of claim for the VSA and 2006 MOU. The
amended and consolidated proof of claim is referred to herein as the VSA Proof of Claim and is attached
hereto as Exhibit “C”.
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3. On November 24, 2009, NUMMI filed a proof of claim against MLC for Five
Hundred Million Dollars ($500,000,000) to recover certain wind down costs and capital
expenditures that NUMMI incurred in reliance on MLC’s commitments under the various

agreements executed by and between NUMMI, MLC and TMC (“NUMMI’s Claim”). On April

1, 2010, MLC filed the Debtors’ Objection to Proof of Claim 67357 Filed by NUMMI (the

“MLC Objection”) requesting that the Court enter an order disallowing and expunging

NUMMI’s Claim. The hearing on the MLC Obijection is scheduled for November 9, 2010 at
9:45 a.m. before this Court.

4, The issues raised in the MLC Objection and in NUMMI’s Response could
drastically affect TMC’s Claims against MLC. NUMMI’s Claim involves an interpretation of
many of the same contracts as TMC’s Claims. Therefore, pursuant to § 1109(b) of the
Bankruptcy Code, TMC files this Memorandum in support of NUMMI’s Response to address the
legal arguments that directly affect TMC’s Claims against MLC.? See 11 U.S.C. § 1109(b) (“A
party in interest, including ... a creditor ... may raise and may appear and be heard on any issue
in a case under this chapter.”). TMC urges the Court to overrule the MLC Objection and either
allow NUMMVI’s (and TMC’s) Claims in full or set the matter for a full and fair trial as a
contested matter under the Part 9 Rules of the Federal Rules of Bankruptcy Procedure to hear

and determine the critical legal and factual issues in dispute.

2 On October 18, 2010, counsel for TMC and MLC spoke regarding MLC’s Objection. MLC’s
counsel informed TMC’s counsel that MLC did not object to TMC filing a brief in support of NUMMI in
advance of the hearing on the MLC Objection pursuant to Section 1109 of the Bankruptcy Code, nor did
MLC object to TMC’s counsel appearing and arguing in support of NUMMI (and TMC) at the hearing on
the MLC Objection. As a courtesy, on November 2, 2010, TMC’s counsel provided language to MLC’s
counsel memorializing MLC’s non-objection to TMC’s filing and appearance at the hearing. On
November 4, 2010, MLC’s counsel changed its position and informed TMC’s counsel that MLC does not
take any position regarding TMC’s filing and/or appearance at the hearing.
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5. MLC understands that the issues in NUMMI’s Claim and TMC’s Claims are
intertwined. In fact, MLC specifically requested that TMC’s counsel attend settlement
negotiations with MLC and NUMMI. It was MLC’s position that TMC was essential to those
settlement negotiations because of how the issues related to TMC’s Claims and NUMMI’s Claim
overlapped. Thus, at MLC’s specific request, TMC’s counsel flew to New York City and
attended a negotiating session with counsel for MLC and NUMMI. The triparte negotiations
were unsuccessful. TMC asked MLC if MLC would separately negotiate TMC’s Claims. MLC
refused and all parties agreed that it would be necessary to proceed to a hearing on the MLC
Objection. After the conclusion of the settlement negotiations in August, TMC expected that
MLC would object to TMC’s Claims and schedule a joint hearing on MLC’s objections to the
claims of TMC and NUMMI. However, an objection was never filed.

6. Approximately five weeks prior to the hearing on the MLC Objection, counsel for
TMC asked MLC’s counsel if MLC would include TMC’s Claims in the upcoming hearing on
the MLC Objection. After two weeks of “internal discussions” MLC’s counsel informed TMC’s
counsel that MLC would not file an objection to TMC’s Claims. To date, MLC has not objected
to TMC’s Claims; therefore, TMC’s Claims constitute allowed claims against the estate.
However, TMC anticipates an objection from MLC and given the similarities between TMC’s
Claims and NUMMI’s Claim, as recognized by TMC, NUMMI and MLC, TMC’s appearance in
support of NUMMI’s Claim is necessary.

7. As set forth below, the MLC Objection, which is equivalent to a motion to
dismiss under Rule 12(b)(6) of the Federal Rules of Civil Procedure (“ERCP”), should be denied
and the claims of NUMMI — and TMC - should be allowed in full or, at a minimum, entitled to

full hearings and adjudication of their claims.
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FACTUAL BACKGROUND?

l. The NUMMI Joint Venture.

8. NUMMI is a unique joint venture between two major automotive companies:
MLC and TMC. MLC and TMC agreed to establish NUMMI as an equally owned joint venture
to manufacture MLC (and later TMC) vehicles in an old MLC plant in Fremont, California. The
parties memorialized their joint venture agreement in a Memorandum of Understanding executed
on February 17, 1983 (the “1983 MOU”). See Ex. “D”. The 1983 MOU provided the
foundation for NUMMI, which ultimately manufactured millions vehicles for MLC and provided
MLC (and New GM) with billions of dollars of institutional knowledge prior to MLC’s decision
to abandon its obligations as a joint venture partner to TMC and NUMMI.

0. In February 1984, TMC and MLC implemented the 1983 MOU by entering into a
Shareholders’ Agreement, as amended, originally dated February 21, 1984 (the “SHA”) and
various other organizational documents for the NUMMI joint venture. See Ex. “E”. Both
companies made significant initial contributions to NUMMI: MLC contributed its Fremont plant
and TMC contributed $100 million in cash. NUMMI Resp. 11 10-11. On December 18, 1984, a
yellow Chevrolet Nova became the first MLC vehicle manufactured by NUMMI.

10. TMC’s contributions to NUMMI went beyond simple cash. As detailed in the
1983 MOU and the VSA, TMC agreed to design vehicles for NUMMI to manufacture. Between
1984 and 1986, NUMMI exclusively manufactured TMC designed cars that NUMMI sold to
MLC, and that MLC in turn sold to customers as MLC badged Chevrolet Novas. Beginning in

1986, NUMMI also began manufacturing the Toyota Corolla FX for TMC. More recently,

® In NUMMI’s Response, NUMMI provides a detailed history of NUMMI and the relationship
between the parties. See NUMMI Resp. {1 7-34.
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NUMMI manufactured the Pontiac Vibe and Toyota Corolla. Over the past 25 years, MLC has
sold almost two million cars badged under its various brands that that TMC designed and
NUMMI manufactured. NUMMI Resp. | 9.

11. NUMMI’s purpose was “not just to produce cars.” NUMMI Resp. 1 9. The
NUMMI venture “was designed as a way for MLC to learn [Toyota’s] manufacturing methods
from TMC.” Id. In fact, the Federal Trade Commission (“ETC”), in its final approval of the
NUMMI joint venture, noted that TMC and MLC’s joint venture “promises substantial benefits
for American consumers, for American labor, and for the American manufacturing sector in
general.” In re General Motors Corp., 103 F.T.C. 374 (1984) (Douglas, G., concurring).
Ultimately, MLC’s involvement was “‘positive[,]’ ‘beneficial’ and lucrative’” and resulted in
MLC gaining ““billions of dollars worth of learnings [sic]’ from NUMMI.” NUMMI Resp. {19,
20. NUMMI became an award winning plant, producing high quality vehicles for MLC. In
addition, NUMMI became a training ground for MLC’s managers and executives who studied
the Toyota manufacturing system in place at NUMMI. The knowledge, experience and business
acumen that MLC gained from TMC through this joint venture is priceless and was spread to all
of MLC’s (and now New GM’s) manufacturing facilities. NUMMI § 9, 20. Thus, for over 25
years, TMC and MLC operated NUMMI as a joint venture.

12, In 2006, MLC committed to purchasing at least 65,000 Pontiac Vibes per year
from NUMMI pursuant to the 2006 MOU. NUMMI Resp. § 21. In reliance on MLC’s promise
in the 2006 MOU, TMC and NUMMI spent hundreds of millions of dollars in research, design,
equipment, machinery and tooling to design and manufacture the Pontiac Vibe. NUMMI Resp. |
16. As detailed below, MLC’s decision to cease ordering the Vibe left NUMMI with over $120

million of unrecoverable capital expenditures and TMC with over $73 million of unrecoverable
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research and development expenditures that never would have been spent if MLC had not
executed the 2006 MOU. NUMMI Resp. 1 22. Moreover, MLC’s failure to work with NUMMI
and TMC to seek alternatives to the Pontiac Vibe and its ultimate decision to “withdraw from
NUMMI” necessitated the wind down of NUMMI. NUMMI Resp. 11 31, 32 (“With MLC’s
withdrawal, one of NUMMI’s 50 percent owners had abandoned it and it was no longer a viable
joint venture ... its collaborative production and allocation procedures needed to be replaced.”).
. TMC’s Claims Against MLC.

A. TMC’s VSA Claim

1. TMC Honored Its Unique Contractual Obligation to Design Vehicles
for MLC.

13. Between 1983 and 2009, TMC, MLC and NUMMI entered into numerous
contracts regarding the parties’ obligations. The contracts memorialized TMC’s agreement to
design, in consultation with MLC, MLC badged vehicles to be manufactured by NUMMI. From
the first Chevrolet Nova to the last Pontiac Vibe, TMC designed and collaborated with MLC on
each vehicle that MLC purchased from NUMMI.

14, The various agreements reflect the unique relationship between the parties.
Moreover, the contracts demonstrate that the relationship between TMC, MLC and NUMMI was
not a typical customer-supplier relationship in the automotive industry. As specified below,
TMC invested hundreds of millions of dollars to design vehicles for MLC, MLC collaborated
with TMC and knew that TMC was investing hundreds of millions of dollars for MLC’s benefit,
and MLC approved of TMC’s continued expenditures through 2012 in the 2006 MOU.

15. The 1983 MOU contains the first recitation of the unique relationship between
TMC and MLC:

The vehicle to be manufactured by the JV will be derived from

Toyota’s new front-wheel drive Sprinter. Body styles will include
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a 4-Door Sedan and (6-12 months later) a 5-Door Liftback.
Toyota will retain design authority over the vehicle, in
consultation as to vehicle appearance with GM, the purchaser.
As modifications will probably be made to the Sprinter or Corolla
over time in accordance with market demand. Toyota will effect
similar changes to the JV vehicles if such changes are deemed
desirable by the parties. (1983 MOU at pgs. 1-2.) (emphasis
added)

16.  After incorporating NUMMI, TMC and MLC memorialized their collaborative
joint venture relationship in the founding contracts, including the VSA:

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. (VSA at § 3.3(a).)
(emphasis added)

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 negotiate with
GM the planned Modifications, Specification Changes or
model changes together the planned price changes. (VSA at §
3.3(c).) (emphasis added)

Toyota has previously furnished to GM preliminary technical
information and specifications for the initial Vehicle ... to be
manufactured by the JV Company to GM. (VSA at § 3.1.)
(emphasis added)

17.  The February 21, 1984 Vehicle License Agreement, as amended, by and between
TMC, MLC, and NUMMI (“VLA”) demonstrates that the relationship between TMC and MLC
vis-a-vis each other and vis-a-vis NUMMI goes well beyond the typical customer-supplier
agreements common in the automotive industry. See Ex. “F”.

During the Agreement Term Toyota shall, to the extent reasonably
necessary for the manufacture of the Licensed Vehicles ... furnish
the JV Company such technical information, data and other like
information which Toyota possesses at the time of this Agreement
or may hereafter develop or acquire and which are within the
categories identified in Annex A. (VLA at § 2.1) (emphasis
added)
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18.  As recently as the 2006 MOU 2006, MLC reiterated the parties’ distinctive
relationship and the unique obligations to each other. Moreover, MLC extended the parties’
mutual obligations through the 2012 model year.

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. (2006 MOU at 8§ 4) (emphasis
added)

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. (2006 MOU at § 6)

19.  The common theme running throughout all of the agreements executed over the
25 years of NUMMI’s existence is that TMC, MLC and NUMMI have a special relationship not
common in the industry. From inception, NUMMI was an exceptional collaboration among
competitors. The contracts demonstrate that the obligations between the parties run deeper than
the customer-supplier obligations typical in the industry. TMC, with MLC’s collaboration and
consent, fulfilled its obligations under the joint venture agreements resulting in the production of
almost two million vehicles sold under MLC’s brands and billions of dollars worth of
institutional knowledge for MLC. There is no doubt that MLC knew of, and explicitly approved,
TMC’s extensive research and development efforts undertaken for MLC’s benefit.

2. MLC’s Obligation to Purchase Pontiac Vibes Under the VSA and
2006 MOU.

20.  The VSA and 2006 MOU detail MLC’s commitment to purchase vehicles from
NUMMI on a *“continuous and stable basis.” VSA at § 4.1(b). In the VSA, MLC
“acknowledged that the JV Company is making substantial amounts of capital expenditures ...

relying on GM’s present projection that market demand for the Vehicles will exceed 200,000 per
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annum.” VSA at 8 4.1(b). Over the course of the joint venture, NUMMI began making cars for
TMC, but retained its annual production goal of at least 200,000 vehicles. Pursuant to the 2006
MOU, MLC agreed to purchase “at least 65,000 Pontiac Vibes per year from NUMMI. 2006
MOU, 8 1(3). As detailed in the NUMMI Response, MLC understood its obligations to NUMMI
and upheld its commitments until mid-2009 when MLC abruptly elected to withdraw from
NUMMI in June 2009. NUMMI Resp. { 23. Despite its commitment to “ensure that NUMMI
will remain viable,” MLC stopped ordering Pontiac Vibes from NUMMI in August 2009.
NUMMI Resp.  31; 2006 MOU at § 7.

3. TMC’s Research and Design Costs in Developing the Pontiac Vibe for
MLC.

21. In reliance on MLC’s promise to purchase vehicles from NUMMI contained in
the VSA and 2006 MOU, TMC actually incurred over $100 million in research and development
costs for the Pontiac Vibe. Of those costs actually spent by TMC, $73.8 million were rendered
uncollectable as a result of MLC’s breach of the VSA and 2006 MOU. These costs included
labor, subcontracting, and prototype production for the initial Vibe model and the 2011 minor-
model changes. In addition, TMC incurred costs in the advanced prototype production of the
chassis, body and engine design for multiple TMC designed vehicles, including the Pontiac Vibe.
TMC paid for all of these hard costs prior to MLC’s breach.

22. TMC incurred these costs in reliance on MLC’s contractual commitment to
continue purchasing Pontiac Vibes from NUMMI. In fact, TMC’s research and development
costs would have been recovered from various agreements between NUMMI and TMC,
including the royalty paid by NUMMI pursuant to the VLA, had MLC not breached the contract
to TMC and NUMMILI. Instead, MLC breached the VSA and 2006 MOU leaving TMC with only

the TMC Claims for the uncollectable research and development costs.
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B. TMC’s NUMMI Claim.

23. In addition to leaving TMC with over $73 million of unrecoverable research and
development costs, MLC also refused to support NUMMI’s wind down despite contractual
obligations to do so. In particular, MLC shirked its legal responsibilities to pay its share of
NUMMI’s workers’ compensation and environmental liabilities attributable to NUMMI’s
shareholders. In fact, MLC has tried to impede NUMMI’s wind down by taking adverse
positions regarding NUMMI’s asset sales.

24.  As a result of MLC’s abandonment of NUMMI and the transfer of billions of
dollars of institutional knowledge to New GM without any consideration to TMC or NUMMI,
TMC’s and NUMMI’s sole recourse against MLC for the breach of its contractual and statutory
obligations to TMC and NUMMI is the filing of a proofs of claim in MLC’s bankruptcy case.
Yet, MLC was not satisfied to simply leave TMC and NUMMI with hundreds of millions of
dollars of unrecoverable costs. MLC filed the MLC Objection to NUMMI’s Claim and is
attempting to walk away from the NUMMI joint venture without any liability. MLC could not
escape liability for these obligations outside of bankruptcy and, thus, it cannot escape paying a
pro rata distribution with all other the general unsecured creditors of MLC.

1. MLC’s Abandonment of NUMMI.

25. In the months leading up to MLC’s bankruptcy, MLC misled NUMMI and TMC
by explaining that it “remain[ed] committed to our partnership and NUMMI joint venture.”
NUMMI Resp. 1 25. Moreover, MLC informed NUMMI that it was considering terminating the
Pontiac brand and it wanted to “*pull together contingency plans in the event the Pontiac brand is
discontinued.”” 1d. Notwithstanding its prior commitments, on June 26, 2009, MLC reversed
course and announced that it intended to withdraw from NUMMI and cease purchasing vehicles

from NUMMI in August, 2009. NUMMI Resp. {1 31. On August 17, 2009, the final Pontiac
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Vibe was produced, becoming the last MLC vehicle to be manufactured at NUMMI. In electing
to abandon NUMMI, MLC also abandoned NUMMI’s 4,500 workers and a countless number of
suppliers and regional businesses that depended on NUMMI. NUMMI Resp. {1 33. This was a
purely economic decision by MLC. MLC Obj. {1 28 — 30.

ARGUMENT
l. Standard of Review.

26. A proof of claim filed in accordance with the Federal Rules of Bankruptcy

Procedure (“Bankruptcy Rules”) constitutes prima facie evidence of the validity and amount of
the claim. Fed. R. Bankr. P. 3001(f). An objection to a proof of claim under Section 502 of the
Bankruptcy Code is “equivalent to dismissing a claim under Fed. R. Civ. P. 12(b)(6).” In re
Alper Holdings USA, Inc., 398 B.R. 736, 748 (S.D.N.Y. 2008). Under FRCP 8(a)(2), a
compliant must contain a “short and plain statement of the claim showing that the pleader is
entitled to relief.” Fed. R. Civ. P. 8(a)(2). As explained in Ashcroft v. Igbal, “to survive a
motion to dismiss, a complaint must contain sufficient factual matter, accepted as true, to “state a
claim to relief that is plausible on its face.” -- U.S. --, 129 S. Ct. 1937, 1949 (2009). The Court
must accept the factual allegations in the complaint as true and “draw inference from those
allegations in the light most favorable to plaintiff, and construe the complaint liberally.”
Rescuecom Corp. v. Google Inc., 562 F.3d 123, 127 (2d Cir. 2009) (internal quotations and
citations omitted). Both TMC’s Claims and NUMMI’s Claim contain ample factual allegations

to state a claim for relief against MLC. Accordingly, MLC’s Objection should be denied.
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. The NUMMI Joint Venture Creates a Special Relationship Between MLC and
TMC.

27. Under California law*, the existence of a joint venture gives rise to a special or
fiduciary relationship between the joint venturers. See Oakland Raiders v. Nat’l Football
League, 32 Cal. Rptr. 3d 266, 273-74 (Cal. Ct. App. 2005); Celador Int’l Ltd. v. Walt Disney
Co., 347 F.Supp 2d 846, 853 (C.D. Cal. 2004). NUMMI is a joint venture between TMC and
MLC from which MLC has reaped immense benefits. As noted by the FTC, the three principal
benefits of the NUMMI joint venture are: (1) an “increase the total number of small cars
available in America, thus allowing consumers a greater choice at lower prices, despite present
restrictions on Japanese imports;” (2) “the joint venture car will cost less to produce than if GM
were forced to rely immediately on some other production source;” and (3) “the joint venture
offers a valuable opportunity for GM to complete its learning of more efficient Japanese
manufacturing and management techniques.” 103 F.T.C. 374 (Miller 1lI, J., concurring). The
FTC added “to the extent the [joint] venture demonstrates the Japanese system can be
successfully adapted to the United States, the venture should lead to the development of a more
efficient and competitive U.S. industry. Evidence obtained during the Commission's
investigation persuasively establishes that a successful experiment at [NUMMI] could serve as a
predicate for other domestic auto makers and their unionized employees to work out similar
flexibility in work rules and practices.” Id.

28.  As TMC’s joint venture partner, MLC has a “special relationship” with TMC that
is unlike routine customer-supplier relationships in the automotive industry. 32 Cal. Rptr. 3d at

273-74. This fiduciary relationship between “joint adventurers” holds the parties “to something

* Pursuant to Section 7.6 of the VSA, the VSA is governed under California law.
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stricter than the morals of the market place. Not honesty alone, but the punctilio of an honor the
most sensitive is then the standard of behavior.” Wolf v. Superior Court of Los Angeles County,
130 Cal. Rptr. 2d 860, 863-64 (Cal. Ct. App. 2003) (emphasis added). As a result of the
NUMMI joint venture, TMC and MLC forged a special relationship, stricter than the morals of
the market, that must be upheld and enforced.

I1.  TMC And NUMMI Are Entitled To Damages As A Result Of MLC’s Breach Of
The Requirements Contracts.

29. The claims for breach of contract have been adequately pled. Under California
law, a cause of action for breach of contract requires the following elements: (1) a contract; (2)
plaintiff’s performance or excuse for nonperformance; (3) defendant’s breach; and (4) damages
to plaintiff. Durell v. Sharp Healthcare, 108 Cal. Rptr. 3d 682, 697 (Cal. Ct. App. 2010).
TMC’s Claims and NUMMI’s Claim provide sufficient factual allegations to support all four
elements of a breach of contract action under California law.

A. The VSA and 2006 MOU Are Enforceable Contracts.

30. The VSA and 2006 MOU are enforceable contracts. An enforceable contract
requires the following elements: (1) parties capable of contracting; (2) their consent; (3) a lawful
object; and (4) sufficient cause or consideration. Cal. Civ. Code § 1550; see also NUMMI
Resp., 11 41, 46; Cal. Com. Code 8 2306(1); Shea-Kaiser-Lockheard-Healy v. Dep’t of Water
and Power of City of Los Angeles, 140 Cal. Rptr. 884, 888-90 (Cal. App. 1977) (quantity
estimate enforceable). Here, all four elements are satisfied.

31. Further, the best efforts clause in the 2006 MOU is enforceable. NUMMI Resp.,
f 41; Midland Pacific Bldg. Corp. v. King, 68 Cal. Rptr. 3d 499, 507 (Cal. App. 2007);
Burgermeister Brewing Corp. v. Bowman, 38 Cal. Rptr. 597, 601 (Cal. App. 1964) (contractual

requirement to use best efforts was enforceable); see also US Ecology, Inc. v. State of California,
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111 Cal. Rptr. 2d 689, 707-08 (Cal. App. 2001) (“question whether a defendant used its best
efforts under the circumstances is generally a factual issue”).

B. MLC Breached the VSA and 2006 MOU.
1. MLC Breached the VSA and 2006 MOU by Rejecting Them.

32. MLC rejected the VSA and 2006 MOU pursuant to the Eleventh Omnibus Motion
to Reject Executory Contracts and Unexpired Leases and the Ninth Omnibus Motion to Reject
Executory Contracts and Unexpired Leases, respectively. See Ex. “G” and “H”. Pursuant to
Section 365(g) of the Bankruptcy Code, the rejection of an executor contract “constitutes a
breach of such contract.” 11 U.S.C. 8 365(g). Therefore, there can be no dispute that MLC
breached the VSA and 2006 MOU.

33. Upon rejection, the non-debtor parties are entitled to file a claim for rejection
damages. 11 U.S.C. § 502(g). Here, TMC timely filed its Proofs of Claim for rejection damages
under the VSA and 2006 MOU. See Ex. “C”. While MLC may dispute the amount of damages
TMC and NUMMI suffered, there can be no dispute that TMC and NUMMI suffered damages.

2. MLC Breached the VSA and 2006 MOU by Cancelling the Purchase
of Pontiac Vibes.

34. Not only did MLC breach the VSA and 2006 MOU by virtue of the rejection, but
MLC breached its obligation to purchase Pontiac Vibes under the VSA and the 2006 MOU by
cancelling the purchase of Pontiac Vibes. NUMMI Resp. { 46 (“MLC was obligated to purchase
NUMMI’s vehicles in quantities not ‘unreasonably disproportionate to [that] estimate’ for that
time period.”); see also Cal. Com. Code 8§ 2306(1); Shea-Kaiser-Lockheard-Healy, 140 Cal.
Rptr. at 888-90. The Tenth Circuit’s opinion in Tri-State Generation and Transmission Ass’n,
Inc. v. Shoshone River Power, Inc., 874 F.2d 1346 (10™ Cir. 1989) (“Tri-State™), is particularly
instructive. In Tri-State, the defendant entered into a requirements contract with the plaintiff
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whereby the defendant promised to purchase all of its power-electricity needs from the plaintiff
co-operative. Id. at 1349. After the plaintiff built generation and transmission facilities and
obtained loans to service its members’ electricity needs, economic conditions dipped
dramatically, leading to an oversupply of electric power and stagnant demand. Id. at 1350. The
defendant thereafter attempted to sell its assets to a third-party, which would have effectively
eliminated the defendant’s purchase of electric power from the plaintiff. 1d.

35. In holding that the sale of the defendant’s business constituted a breach of the
requirements contract, the Tri-State court noted the inter-relatedness of the parties and that the
plaintiff’s investments were made in reliance on the defendant’s commitment to purchase its
electric power needs from the plaintiff. Although the contract did not forbid the defendant from
terminating its business, the court stated that such an obligation was implied in the contract:
“We believe that the promise to purchase requirements for a definite term . . . implies that
Shoshone will remain in business and maintain requirements throughout the term of the contract,
as long as there are sufficient members in Shoshone’s system requiring electric power.” Id. at
1356. The court explained further that the purpose of the contract would be frustrated if the
defendant could simply walk away from its requirements promises:

The parties obviously expected that Shoshone would continue
purchasing electric power from Tri-State throughout the term of
the contract so long as Shoshone had sufficient members requiring
electric power. If Shoshone is able to eliminate its requirements by
simply transferring its member subscriptions to Pacific, the
contract cannot be carried out in the way it was expected. If

Shoshone puts itself in a position in which it cannot carry out the
all-requirements contract, it breaches the contract. Id. at 1357-58.

Finally, the court noted that because of the inter-relatedness of the parties, the defendant realized
unique benefits that went beyond the purchase of electric power from the plaintiff, and that by

selling its business, the defendant was not “sharing the burden that has come with the benefits it
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has received under” the contract and the loan program that the parties were able to participate in
as a result of their requirements contract. Id. at 1360.

36. Likewise, as detailed herein (11 8-12, supra) and by NUMMI (NUMMI Resp. |
20), NUMMI was a unique joint venture between MLC and TMC which conferred upon MLC
significant direct and indirect benefits. Just as in Tri-State, TMC and NUMMI made significant
investments in reliance on MLC’s commitment to purchase Pontiac Vibes for a definite term.
The purpose of NUMMI was frustrated (if not eviscerated) when MLC abandoned NUMMI.
MLC cannot simply walk away from its obligations to NUMMI and TMC by terminating the
Pontiac Vibe. Instead, MLC must share the burden that has come with the benefits it has
received under the VSA and the 2006 MOU.

37. Moreover, MLC cannot rely on the language of Section 3 of the 2006 MOU?® or
Section 4.2 of the VSA® to escape its obligations to purchase Pontiac Vibes from TMC and
NUMMI. The primary goal of contract interpretation under California law is to “give effect to
the mutual intention of the parties as it existed at the time of contracting, so far as the same is
ascertainable and lawful.” Cal. Civ. Code 8 1636; see also U.S. Cellular Investment Co. v. GTE

Mobilnet, Inc., 281 F.3d 929, 934 (9th Cir. 2002) (applying California law); Spinks v. Equity

® Section 3 of the 2006 MOU provides: “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 at least 65,000 (28.89%)”
® Section 4.2 of the VSA provides: “...each purchase and sale transaction between the JV

Company and GM relating to the Products shall be governed by individual sales contracts, it being agreed
within that context that the JV Company has no obligation to supply and GM has no obligation to
purchase any Products until the parties enter such a contract.”
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Residential Briarwood Apartments, 90 Cal. Rptr. 3d 453, 469 (Cal. Ct. App. 2009). If possible,
the parties’ intent is to be ascertained “solely from the language of the written contract.” 1d.; see
also Cal. Civ. Code § 1638. Here, the parties’ intent was to establish a continuous and stable
joint venturer to supply vehicles and permit flexibility to account for changing market demand.
The parties’ intent is clear from the language of the VSA and 2006 MOU: MLC is obligated to
purchase Pontiac Vibes from NUMMI through 2012. The VSA recites MLC’s commitment to
purchase vehicles from NUMMI on a “continuous and stable basis.” VSA at 8 4.1(b). Under the
2006 MOU, MLC agreed to purchase “at least 65,000” Pontiac Vibes per year from NUMMI and
to “ensure that NUMMI will remain viable.” 2006 MOU at 88 1(3) & 7. Also, under the VSA,
MLC “acknowledged that the JV Company is making substantial amounts of capital
expenditures ... relying on GM’s present projection that market demand for the Vehicles will
exceed 200,000 per annum.” VSA at § 4.1(b). Although the express terms of the VSA and 2006
MOU provide MLC with some flexibility in its purchasing, they do not give MLC sole discretion
to purchase any chosen number of Pontiac Vibes. Any other interpretation would lead to an
absurd result, and, thus, would be contrary to California law.

38. An interpretation of Section 3 of the 2006 MOU and Section 4.2 of the VSA that
permits MLC to escape its commitments under these contracts would also render the above
quoted language meaningless. Under California law, the “whole of a contract is to be taken
together, so as to give effect to every part, if reasonably practicable, each clause helping to
interpret the other.” Cal. Civ. Code § 1641. “An interpretation which renders part of the
instrument to be surplusage should be avoided.” City of EI Cajon v. ElI Cajon Police Officers’
Assoc., 56 Cal. Rptr. 2d 723, 727 (Cal. Ct. App. 1996). Here, an interpretation that permits MLC

to terminate the Vibe would render many provisions of the VSA and 2006 MOU (not to mention
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the entire NUMMI joint venture) surplusage. Thus, such an interpretation should be avoided.
Instead, the Court should find that the language of the VSA and 2006 MOU provided MLC with
the necessary flexibility to deal with the typically elastic demand of the automobile industry.

39. California law also adopts the “well recognized rule . . . that where a general and
a particular provision of a written instrument are inconsistent, the particular controls the
general.” McNeely v. Claremont Mgmt. Co., 27 Cal. Rptr. 87, 89 (Cal. Ct. App. 1962); see also
Kashmiri v. Regents of Univ. of Cal., 67 Cal. Rptr. 3d 635, 654 (Cal. Ct. App. 2008). Here, 2006
MOU provides that MLC will purchase “at least 65,000 Pontiac Vibes.” This language is
definite and specific. In contrast, Section 3 of the 2006 MOU and Section 4.2 of the VSA are far
more general. Because, under California law, the specific term controls, MLC breached its
obligation to purchase Pontiac Vibes from NUMMI.

40. Lastly, Section 3 of the 2006 MOU and Section 4.2 of the VSA do not provide
MLC with a defense for its breach for the following reasons. First, MLC and TMC, as joint
venture partners have a special relationship that is stricter than the morals of the market. See
28, supra. Therefore, MLC cannot simply ignore its obligations to purchase Pontiac Vibes by
and cancelling all orders. Second, MLC, as a party to the contracts, cannot order a “quantity
unreasonably disproportionate to any stated estimate.” Cal. Comm. Code 8§2306(1). It is
undisputable that ordering zero Pontiac Vibes is “unreasonably disproportionate” to the stated
requirement that MLC would order “at least 65,000 Pontiac Vibes that MLC agreed to purchase
under the 2006 MOU. In Simcala, Inc. v. Am. Coal Trade, Inc., the Alabama Supreme Court,
interpreting the same provision of the Alabama Commercial Code, held that unreasonably
disproportionate decreases of orders under a requirements contract constituted a breach,

regardless of whether the breaching party acted in good faith. 821 So. 2d 197, 203 (Ala. 2001).

18

SDCA_1697183.7



Third, MLC’s decision to terminate the Pontiac Vibe and MLC’s failure to work with TMC and
NUMMI to find a suitable replacement was not in good faith. As detailed in the Comment 2 to
Section 2306 of the California Commercial Code, “A shut-down by a requirements buyer for
lack of orders might be permissible when a shut-down merely to curtail losses would not.” It is
indisputable that MLC’s termination of the Pontiac Vibe was merely to curtail its losses.

3. MLC Breached the Best Efforts Clause of the 2006 MOU.

41. MLC also breached its obligations under the best efforts clause of the 2006 MOU
by failing to work with NUMMI and TMC to rebrand the Vibe or order an alternative vehicle
which would keep NUMMI’s annual manufacturing volume above the target of 225,000 cars.
NUMMI Resp. 11 17, 21, 40-41. Despite MLC’s statements to NUMMI that it “‘remain[ed]

committed to our partnership and NUMMI joint venture’” MLC elected to cease purchasing
Pontiac Vibes and abandon NUMMI and TMC. NUMMI Resp. 1 25. MLC's decision to allocate
its resources and efforts to focus on other lines of vehicles cannot comport with its obligations to
use its “best efforts” to ensure NUMMI’s continued viability. Benson v. Rhino Indus., Inc., No.
A116543, 2008 Cal. App. Unpub. LEXIS 3358 (Cal App. April 23, 2008).

42. In Benson, the Court of Appeals sustained a bench trial finding of breach of a
contractual promise to use its “best efforts to ensure reasonable growth in sales of the PRO-
TRAK line of products” where the defendant did not use its advertising networks to promote the
PRO-TRAK line, pulled employees off of the PRO-TRAK line, assigning them to more
successful products, and closed the facility that had primary responsibility for manufacturing the
PRO-TRAK line. Id. at *10-11. Rejecting the defendant’s arguments that it had abandoned the
PRO-TRAK line because it was unprofitable, the court instead found that “the real reason for its
abandonment appears to be a decision by Rhino to focus its energy and resources on other

more profitable products.” Id. at *12 (emphasis added). This allocation of resources was
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incompatible with a contractual promise to exercise its best efforts towards the promotion of the
PRO-TRAK product. Id. at n.1 (“California courts have repeatedly enforced contracts with ‘best
efforts’ clauses™); see also Gilmore v. Hoffman, 266 P.2d 833, 837 (Cal. App. 1954).

43.  Just as in Benson, MLC abandoned the Pontiac Vibe and NUMMI to focus its
energy and resources on more profitable products. Moreover, MLC’s half-hearted attempts to
“work” with TMC and NUMMI on a contingency plan for NUMMI failed to comply with the
best efforts clause of the 2006 MOU. MLC failed to use its best efforts to achieve the annual
manufacturing volume necessary for NUMMI’s survival and thus breached the best efforts
clause of the 2006 MOU.

44, Of particular relevance to this action, the court in US Ecology, Inc. observed that
“whether a defendant used its best efforts under the circumstances is generally a factual issue.”
111 Cal. Rptr. 2d at 707. Thus, disallowance of NUMMI’s claim is not appropriate at this stage
because factual issues cannot be determined at this stage of the objection process. See  26.

C. TMC Performed Its Contractual Obligations.

45.  As detailed in 1 13 — 19 supra, TMC performed is obligations under the 2006
MOU and the VSA. TMC spent hundreds of millions of dollars in research and development for
the Pontiac Vibe manufactured by NUMMI and sold by MLC. Only upon MLC’s termination of
orders for future Pontiac Vibes did TMC stop its research and development for 2011 mid model
year change for the Pontiac Vibe. Therefore, TMC performed its obligations under the contracts
and was excused from future performance as a result of MLC’s breach.

D. TMC and NUMMI Are Entitled to Recover Damages From MLC As A
Result of its Breach.

46. In reliance on MLC’s commitment in the 2006 MOU to purchase at least 65,000

Pontiac Vibes from NUMMI, TMC and NUMMI expended hundreds of millions of dollars to
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research, design and manufacture the Pontiac Vibe for MLC. Had MLC fulfilled its contractual
obligations, these costs would have been recovered by NUMMI and TMC. NUMMI Resp. | 44;
see generally Nashville Lodging Co. v. Resolution Trust Corp., 59 F.3d 236, 250 (D.C. Cir.
1995) (plaintiff could recover expense incurred during the contractual relationship on account of
defendant’s promises); Brandon & Tibbs v. George Kevorkian Accountancy Corp., 277 Cal.
Rptr. 40 (Cal. App. 1990) (contract damages include those that are foreseeable).

47.  Additionally, Section 3300 of the California Civil Code, provides that the
measure of damages for a breach of contract is “the amount which will compensate the party
aggrieved for all the detriment proximately caused thereby, or which, in the ordinary course of
things, would be likely to result therefrom.” Cal. Civ. Code § 3300; see also Copeland v. Baskin
Robbins, U.S.A., 96 Cal. App. 4th 1251, 1262-63 (Cal. App. 2002). Reliance damages, such as
those asserted by TMC and NUMMI are encompassed in the damages contemplated in Section
3300 of the California Civil Code. Montoya v. Shah, 2010 WL 709131, at *7 (Cal. App. March
02, 2010); see also Nashville Lodging Co., 59 F.3d at 250 (“actual direct compensatory
damages” include restitution damages). TMC actually spent hundreds of millions of dollars on
the research and development of the Pontiac Vibe and future modifications to the Pontiac Vibe.
MLC knew that TMC had (and continued to) incurred these costs as MLC approved and
collaborated with TMC on the design of the Pontiac Vibes.  Thus, TMC’s research and
development costs related to future Vibe models are clearly foreseeable, compensatory, reliance
damages and MLC’s breach entitles TMC and NUMM I to seek damages from MLC.

48.  As detailed above, the breach of contract claims against MLC contain sufficient
factual allegations to overcome a motion to dismiss under Federal Rule of Civil Procedure

12(b)(6). Therefore, the MLC Objection must be denied.
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IV.  MLC Breached The Covenant Of Good Faith And Fair Dealing.
A. The Contracts Contain An Implied Duty of Good Faith and Fair Dealing.

49, It is black letter law in California that MLC had an implied duty of good faith and
fair dealing under the VSA and 2006 MOU. NUMMI Resp. | 55; Communale v. Traders &
Gen. Ins. Co., 328 P.2d 198, 200 (Cal. 1958); Ladd v. Warner Bros. Entm’t, Inc., --- Cal. Rptr.
3d ---, 2010 WL 2044878, at *5 (Cal. App. May 25, 2010) (implied covenant “finds particular
application in situations where one party is invested with a discretionary power affecting the
rights of another. Such power must be exercised in good faith.”) (quoting Carma Developers
(Cal.), Inc. v. Marathon Dev. Cal., 2 Cal. 4th 342 (Cal. 1992)); Harm v. Frasher, 5 Cal. Rptr.
367, 417 (Cal. App. 1960) (there “is implied in every contract a covenant by each party not to do
anything which will deprive the other parties thereto of the benefits of the contract”.) Here,
MLC was invested with discretionary power to affect the rights of TMC and NUMMI and yet
MLC intentionally deprived TMC and NUMMI of the benefits under the contracts. Thus, MLC
had an implied duty of good faith and fair dealing.

B. MLC Breached its Duty of Good Faith and Fair Dealing.

50. By misleading TMC and NUMMI about Vibe production commitments before
unilaterally changing course, MLC breached its duty of good faith and fair dealing, creating a
separate cause of action against MLC. NUMMI Resp. 11 55-57; see also Storek & Storek, Inc. v.
Citicorp Real Estate, Inc., 122 Cal. Rptr. 2d 267, 283 n.15 (Cal. App. 2002) (rejecting the
proposition that a breach of duty of good faith and fair dealing occurs only when a specific
provision of the contract is breached). In fact, courts routinely uphold claims for violations of
the implied covenant of good faith and fair dealing, where a party to a requirements contract
discontinues a line of business. See, e.g., Speakman v. Allmerica Fin. Life Ins., 367 F. Supp. 2d

122, 138 (D. Mass. 2005); 407 East 61st Garage, Inc. v. Savoy Fifth Ave. Corp., 244 N.E. 2d 37,
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40 (N.Y. Ct. App. 1968) (“a promise to remain in business will be implied particularly where the
promise has undertaken certain burdens or obligations in expectation of an[d] reliance upon the
promisor’s continued activity”). Here, TMC and NUMMI incurred significant research and
development and capital expenditures in expectation and reliance on MLC’s agreement to order
65,000 Pontiac Vibes per year from 2008 through 2012. Thus, MLC breached its duty of good
faith and fair dealing by abandoning TMC and NUMMI.

51. Moreover, as detailed in NUMMI’s Response, MLC’s refusal to perform under
the requirements contract constitutes a breach of its duty of good faith and fair dealing and
entitles TMC and NUMMI to recover research and development and capital expenditures,
respectively, from MLC. NUMMI Resp. | 55-57; see also Tri-State, 874 F.2d at 1360 (buyer
could not discontinue a requirements contract where the seller incurred debt obligations to build
facilities to meet the buyer’s needs). Notably, in In re Big V Holding Corp., the court required a
withdrawing member of cooperative based on a requirements contract to “live up to its ...
obligations and if not, to compensate remaining members who bear the economic burden
associated with a withdrawing member.” 267 B.R. 71, 11 0 (Bankr. D. Del. 2001). The court
explained that a requirement contract executed in connection with a joint venture required the
defendant to fulfill its contractual duties because the “very purpose behind forming the [joint
venture]” was to facilitate the requirements contract. 1d. at 110. This is precisely the situation
between TMC, NUMMI and MLC that MLC seeks to avoid.

C. TMC and NUMMI Are Entitled to Damages As A Result of MLC’s Breach
of its Duty of Good Faith and Fair Dealing.

52.  There can be no dispute that MLC’s willful breach of the duty of good faith and
fair dealing gives rise to damages. See Thompson v. Friendly Hills Reg’l Med. Ctr., 84 Cal. Rptr.

2d 51, 53 (Cal. App. 1999). The factual allegations support the claims against MLC for breach
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of the duty of good faith and fair dealing and “state a claim to relief that is plausible on its face.”
129 S. Ct. at 1949. Moreover, a breach of the duty of good faith and fair dealing is a question of
fact and cannot be determined in the context of a motion to dismiss under FRCP Rule 12(b)(6).
See Weddington v. United Nat’l Ins., Co., No. 07-1733, 2008 U.S. Dist. LEXIS 15610 (N.D. Cal.
February 29, 2008).

V. Promissory Estoppel Entitles TMC And NUMMI To Damages From MLC.

53. TMC and NUMMI are entitled to recover the uncollectable research and
development costs and capital expenditures, respectively, under the doctrine of promissory
estoppel. NUMMI Resp. {1 58-61; see also Van Hook v. S. Cal. Waiters Alliance, Local 17, 323
P.2d 212, 221 (Cal. App. 1958), Garcia v. World Sav., FSB, 107 Cal. Rptr. 3d 683, 1040-41 (Cal.
App. 2010); Cooper v. State Farm Mut. Auto Ins. Co., 99 Cal. Rptr. 3d 870, 892 (Cal. App.
2009). TMC, in consultation with MLC, designed almost two million vehicles that were sold
under the badge of the various MLC brands. For each of these vehicles, TMC had “design
authority ... in consultation ... with GM.” 1983 MOU at Pgs 1-2. Further, the 2006 MOU
provided that “all changes of Vibe’s specifications which are visible to the customer ... must be
discussed ... and agreed upon among the Parties prior to determination of implementation.”
2006 MQOU § 4. Thus, there is no doubt that MLC was aware of and approved the extensive
research and development costs incurred by TMC in the design of the Pontiac Vibe.

54, Recovery under the doctrine of promissory estoppel is expressly permitted upon
the breach of a requirements contract. Amber Chem. Inc. v. Reilly Indus., Inc., No. 06-cv-6090,
at *6 (E.D. Cal. Feb. 14, 2007). Furthermore, TMC’s and NUMMI’s reliance damages are the
appropriate remedy for a promissory estoppel claim. Consortium Info. Svcs., Inc. v. Credit Data
Svcs., Inc., 149 F. App’x 575, 577 (9th Cir. 2005) (applying California law) (the “usual remedy
in promissory estoppel cases is enforcement of the promise, and the damages are measured by

24

SDCA_1697183.7



the extent of the obligation assumed and not performed.”); see also Toscano v. Greene Music,
124 Cal. App. 4th 685, 692-93 (Cal. App. 2004). Reliance damages are precisely what TMC
seeks in its claim. TMC relied on the promises of MLC to continue to purchase Vibes from 2008
through 2012. Based on that reliance, TMC expended hundreds of millions of dollars in research
and development to design a Vibe for MLC to sell. MLC’s breach left TMC with $73 million of
unrecoverable research and development costs.

55.  Similar to the determination of whether MLC breached of the VSA and 2006
MOU or its duties of good faith and fair dealing, the determination of whether promissory
estoppel exists is a question of fact. See Henry v. Weinman, 321 P.2d 117, 121 (Cal. App. 1958).
Thus, a determination on a Rule 12(b)(6) motion to dismiss is inappropriate for this issue.

VI.  The Force Majeure Clause Does Not Excuse MLC’s Breach.

56.  There was no force majeure. NUMMI Resp. at | 49. Force majeure applies to
unforeseen circumstances, such as “typhoons, citizens run[ning] amok, [or] Hannibal and his
elephants at the gates.” Watson Labs, Inc. v. Rhone-Poulenc Rorer, Inc., 178 F. Supp. 2d 1099,
1111 (C.D. Cal. 2001) (citing URI Cogeneration Partners, L.P. v. Bd. of Governors for Higher
Educ., 915 F. Supp. 1267, 1287 (D.R.l. 1996)) (“Watson Labs”). Notably, Watson Labs explains
that “California law requires (not ‘permits’) that each event claimed to be a ‘“force majeure’ be
beyond the control of the breaching party.” 178 F. Supp. 2d at 1111 (citing Nissho-lwai Co.,
Ltd. v. Occidental Crude Sales, Inc., 729 F.2d 1530 (5th Cir. 1984)) (applying California Law).

57. Here, MLC made an economic decision to discontinue purchasing Vibes from
NUMMI. MLC’s economic decision was not beyond its own control. Moreover, economic
impracticality is not sufficient to trigger a force majeure clause under California law. See Butler
v. Nepple, 354 P.2d 239, 244-45 (Cal. 1960) (the “fact that compliance with his contract would
involve greater expense than he anticipated would not excuse defendant.”); Ellison v. City of San
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Buena Ventura, 122 Cal. Rptr. 167, 173 (Cal. App. 1975) ( “[i]t is elemental that a person may
not escape a voluntarily assumed contractual obligation merely because performance would be
more expensive than contemplated unless it arises to the point of impossibility”) (internal
citation omitted); Miranda v. Williams, No. F054365, 2008 WL 4636445, at *3 (Cal. App. Oct.
21, 2008) ( “[t]he impossibility that excuses performance under a contract must be in the nature
of the thing to be done and not in the inability of the promisor to do it. Mere unforeseen
difficulty or expense does not constitute impossibility and ordinarily will not excuse
performance”).

58. In short, MLC’s force majeure defense is completely without merit. MLC’s
economic decision to terminate the Pontiac Vibe is not akin to “Hannibal and his elephants at the
gates” and is not an excuse for MLC’s breach.

VII. NUMMI Has Asserted that NUMMI Is Entitled To Recover Damages From MLC
For Its Failure To Pay Its Share Of NUMMI’s Wind Down Costs.

59. In the NUMMI Response, NUMMI contends that MLC is liable for fifty percent
of NUMMI’s wind down deficit. Except as provided below, TMC takes no position on this issue
and reserves all rights to assert its own arguments with respect to this contention.

A. MLC, As The Prior Owner of the NUMMI Plant, Is Liable for NUMMI’s
Environmental Clean Up Costs.

60. MLC, as the prior owner of NUMMI’s land and plant, is liable for environmental
clean up costs required at the NUMMI plant as a result of MLC’s dumping or disposal of
hazardous substances at the plant while it was owned and operated by MLC. See 42 U.S.C.
9607(a)(2) (“any person who at the time of disposal of any hazardous substance owned or
operated any facility at which such hazardous substances were disposed of, ... shall be liable for
- all costs of removal or remedial action”). The environmental remediation costs constitute a

potentially significant component of NUMMI’s wind down costs and MLC, as a prior owner, is
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obligated to pay those remediation costs. The facts regarding the potential environmental
liability at NUMMI will require the parties to engage in factual investigations to determine the
cause and timing of the pollution. Therefore, because determining the appropriate amount of
NUMMI’s Proof of Claim, which seeks wind down costs such as environmental remediation,
will require a factual investigation and determination, NUMMI’s Proof of Claim cannot be
disallowed in a proceeding similar to a FRCP Rule 12(b)(6) motion to dismiss.

B. MLC, As A Substantial Shareholder of NUMMI, Is Liable for NUMMI’s
Workers’ Compensation Liabilities.

61. MLC is liable for NUMMI’s workers’ compensation liabilities if NUMMI is
unable to cover its workers’ compensation costs. Pursuant to Section 3717 of the California
Labor Code, if an employer fails to make the required workers’ compensation and the California
Department of Industrial Relations is required to make that employers’ workers’ compensation
payments, the employer shall be jointly and severally liable for the payments with all substantial
shareholders. A substantial shareholder is a shareholder who owns more than fifteen percent
(15%) of the corporation. Cal. Labor Code § 3717(b). Thus, MLC, as a fifty percent (50%)
shareholder of NUMMI, is jointly and severally liable with NUMMI and TMC for any unpaid
workers’ compensation payments.

CONCLUSION

62. TMC’s Claims and NUMMI’s Claim constitute prima facie evidence of the
validity of the claims. An objection to a proof of claim is analogous to dismissing a claim under
FRCP Rule 12(b)(6). Thus, the MLC Objection to NUMMI’s Claim must be overruled if
NUMMI has stated a claim that is plausible on its face. NUMMI (and TMC) has so pled. Thus,
the MLC Objection must be denied. Moreover, the following questions of fact cannot be

determined in a motion to dismiss:
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o The enforceability of the VSA and 2006 MOU (Y31, supra);

. MLC’s breach of the best efforts clause of the 2006 MOU (144, supra);

o NUMMI’s (and TMC’s) damages as a result of MLC’s breach ( 47, supra);
. MLC’s breach of duty of good faith and fair dealing ( 52, supra);

o Existence of promissory estoppel ( 55, supra);

. The cause of (and liability for) any environmental damages at NUMMI caused
while MLC owned the plant ( 60, supra).

At the very least, NUMMI should be given an opportunity to amend its claim, and TMC its
claims, prior to any dismissal with prejudice.

63.  Over 25 years ago, MLC and TMC agreed to establish NUMMI, a ground
breaking and unique joint venture for the benefit of both parties. MLC reaped significant
benefits from its joint venture with TMC, including billions of dollars of institutional knowledge
that MLC transferred to New GM. Despite accepting the benefits of the joint venture for over
25 years, MLC decided to shirk its responsibilities to TMC and NUMMI and is how objecting to
NUMMI’s Claim. Collectively, TMC and NUMMI invested over $200 million in reliance of
MLC’s promise in 2006 to purchase 65,000 Pontiac Vibes per year from 2008 through 2012.
MLC, without regard for the significant investments by TMC and NUMMI and its contractual
obligations, abruptly ceased ordering Pontiac Vibes and left NUMMI and TMC holding the bag.
Since MLC’s bankruptcy TMC has provided NUMMI with hundreds of millions of dollars of
support in cash and guaranties. MLC has done nothing. It has rejected many of the contracts
between TMC, NUMMI and MLC and sought to avoid any and all obligations it has to both
TMC and NUMMI. MLC’s actions cannot be tolerated — TMC and NUMMI must be permitted

to file and collect upon (with all other unsecured creditors) their claims.
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64. Accordingly, TMC respectfully requests that the Court overrule the MLC
Objection and either allow NUMMI’s (and TMC’s) Claim in full or, at a minimum, allow
NUMMI and TMC to full hearings to adjudicate their claims.

Dated: November 4, 2010 FOLEY & LARDNER LLP

/s/ Matthew J. Riopelle

Victor A. Vilaplana (admitted pro hac vice)
Matthew J. Riopelle (admitted pro hac vice)
402 West Broadway, Suite 2100

San Diego, CA 92101

Telephone: (619) 234-6655

Facsimile: (619) 234-3510

Jeffery A. Soble (admitted pro hac vice)
321 North Clark Street, Suite 2800
Chicago, IL 60654-5313

Telephone: (312) 832-4500

Facsimile: (312) 832-4700

Attorneys for Toyota Motor Corporation
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VEHICLE SUPPLY AGREEMENT

This VEHICLE SUPPLY AGREEMENT (this "Agreement") is
made and entered into on and as of the ZIS“’ day of Febfua!“f,
1984, by and among New United Motor Manufacturing, Inc. (the "JV
Company"), a close corporation crganized 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 automotive vehicle not heretofore manufactured
and certain components related thereﬁo; |

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

1.1. Terms Defined in Shareholders’ Agreement: 1In

addition to the terms which have been previcusly, or are here~-
. after, defined herein, terms used herein which are defined in

gection 1.1 of the Shareholders' Agreement (the "Shareholders’



Agreement"), dated the date hereof, among the parties hereto are
used herein as so defined unlegss otherwise defined in this

: 7 245
Agreement. ’g}qwﬂ/éc’z{é&’

(97-1)
II. TERM OF AGREEMENT

2.1, Agreement Term: This Agreement shall become™

b;;Ethxgggfmits execution by each of the parties.hefgﬁo and

shall remain in full forca and effect. Eor ﬁ/perlod of 12 years

following the date (the *Pfcguctiqanommencement Date") of
commencement of the produchron of Ehe«Vehicles (as that term is
hereafter definedla The parties shall executewa certificate

flxing the Production Commencement Date as soon as practmcable

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 ke suppliedwan&
purchased hereunder shall be certain automotive veh&ﬁfg;f
manufactured»ﬁpr sale to GM by the JV Company under license
from Toyota (the "Vehlcles”) and optional equipment therefor
manufactured or procured by the JV Company {the "Optional
Equipment"). -The Vehicles and the Optional Equlpment
(collectively, the "Products") will be more partlcularly\

FURALT F L7 L)

S,
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@esesibed in technical advance information (the "Technicai—
. S M

Advance Information") to ba furmished.from time to time by the

to oM. T

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
price 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 JV 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 éupply and pur-

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 supply 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 acknowledged that the JV pompany 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} In setting forth supply and purchase arrangements
under this Article, the JV Company and GM agree that 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 GCM'sg marketing and
purchasing requirements and the JV Company's interest in
3 ;i:sndeavoring to manufacture the Products on a volume basgis.

4.2. Individual Sales Contracts: (a) WwWithin the

general 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 supply and GM has no obligation to purchase
any Products until thé 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 gimilar matters involved in the supply and purchase of the
Products as provided in Section 3.4 hereof.

4.3. Unit Prices,AEtc.: (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
prioi 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 toc the expected Production Commencement Date, with
estimates of such cost to be guided by the feasibility study
prepared 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 Toyota'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

b2l

agreementybetween the JV Company and GM. ‘%5>‘* - A

[
(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 gelling price for the previous model year the Index set
forth in Annex B, hereto. If the calculations embodied in such
Index occasionally vyield 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 apprbpriate selling
price for the Vehicles.

{c) In 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 4.3{(a) through Section
4.3 (c) hereof and as described in Section 3.3(c) hereof.

(e} If it ié anticipated that continuation of the
foregoing methods for determination of the 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. : [v‘;f,;;"gﬁiz’ <ELA

4.4." Delivery of Products: The Products shall be
any to G%/gy/ﬁhysically deli#erinthhe

same through the gate of t ﬁfbping canopy located just west of

delivered by the JV

o
the Marshalling Area idgn’fified Section 5.1 of the Share-

- . ,,.-"'/‘ N - . . /o dy Lot L ST A
holders!‘Agrgement.l ~ ARG PR S Y

4.5. Acceptance of Products: (a) Within three busi—

ness days after delivery of fhe Producpé; GM shall conduct visual
and operational inspectiwns to detﬁgmine whether the Products
conform to the applicable g ecigiéations and inspection standards
as separately agreed upon byfx;é parties pursuant to Section 3.4
hereof. ; :

(b) GM shall accept all the Products which shall have

passed sald iﬁspécﬁiché and return the Products which shall have
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falled said inspections td\hhe Jv Company with a written notice

in a form designated by the Jv COmpany speclfylng the reasons for

e

/

such failure 1n reasonable detaxl

(c) If GM fails to/xeturn the Products within three
business days after thelé/gf{lvery, they all be deemed accepted
by GM.

4.6. Title and Risk of Loss: Title to and risk of

1oss of the Products shall pass from the JV Company to GM upon
the delivery thereof by the JV Company to GM pursuant to Section
/ oA A
4.4 hereof. Ve /1%\;}3/!1‘337_1”,( = X2E
4.7. Payment: (a) On each busineds day, the JV
f/
Company shall issue to GM a\summary invoigé'for the Products

delivered to GM.

(b} The payment for tke
Company shall be made promptly/ip r GM receives such summary

invoice in accordance with thgfterms nd conditions separately

agreed upon by the partiesfffSuch payment shall in any event be
made by GM within two Bpéiness days after\GM receives such sum-
mary invoice,

(¢) 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 and
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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) HEREQOF ARE
EXCLUSIVE AND ARE IN LIEU OF ANY OéHER EXPRESS OR IMPLIED
WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

(c) Nothing in this Agreement shall affect the rights
and obligations of the partieé as provided in the PRA. The
parties' obligations in respect of any defect or noncompliance
with any laws or governmental standards or regqulations, actual or
alleged, of the Vehicles as accepted Ey GM under Section 4.5
hereof shall be as set forth in the PRA.

4.,10. Compliance with Vehicle Safety Regqulations: (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 production 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 "Naticnal 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
ddministration of tpe 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 réports and
data called for by Section 573.8 of the NHTSA Regulations and any
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 COmpahy, in relianﬁe upon information
furnished by Toyota, shall be fesponsible for obtaining all
necessary safety approvals of any governmental authority of any
state or pelitical 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 gntil GM has
received from the JV Company copies of all such approvals
appropriate to the Products to be produced. 1In connection with

inquiries 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 regarding compliance with
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. Emigsions: (a) Toyota shall make all necessary
submissions, on behalf of the JV Company, and obtain all
necessary certifications for the Vehicles from the United States
Environmental Protection Agency or any successor‘administ:ative
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 Secticn 207 of the United States statute
entitled the "Clean Air Act of 1§63“ and all amendments thereto
("Clean Air Act") and will furnish copies thereof to Toyota and

the JV Company.

-11 =
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(¢) All of the provisions above regarding the emis-
sions control 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 Requlations: The JV Company will

use its best efforts, with cooperation of GM and Toyota, to
comply with all applicable governmental requirements and
regulations.

Lx G4
as "“;?1 Lp bR A B9

V. TECHNICAL ASSISTANCE BY THE
JV _COMPANY AND PILOTS, ETC.

5.1. Technical Assistance: 1If the JV Company's

assistance is requested by GM for the purpose of ensuring the
performance of new Vehicle warranty service on the Products, Ehe
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
designated 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 and éonditions applica-
ble to the pilot vehicles desired by GM, provided, however, that

the JV Company shall have no obligation to manufacture or supply

- 12 -



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 such 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 SQLD 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
T0 ANY OTHER PARTY TO THIS AGREEMENT FOR INCIDENTAL, SPECTAL OR
CONSEQUENTIAL DAMAGES, WHETHER BASED UPON BREACH OF CONTRACT,

BREACH OF EXPRESS OR IMPLIED WARRANTY, TORT, STRICT LIABILITY CR

OTHERWISE.
- 13 =~
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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

B \\:?e Jv Cbmpany.
) ~.

>

VIiI. 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 assignedVoridelegated in whoie 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 }egistefed 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

Eollows:



If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UP 520 IO

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 Lanquage: This Agreement and all other

agreements, lnstruments 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 respect to
the subject matter hereof. To the extent that provisions in any
of the Prior Agreements (as that term is hereafter defiﬁed) 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 similar documents dated prior to the déte hereof
" to which GM, Toyota or any of their respective repregentatives
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 Rgreement, hereby (1) 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 means
authorized by applicable statutes, rules, treaties and/or
conventions. In this regard, 1f 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 -
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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. : o

By é%:%
President

GENERAL MOTORS CORPORATION

5 3 2
UMﬂm%nng o THE KBeAED

TOYOTA MOTOR CORPORATION

WM&
By
Pres nt
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FPeagibility Study

Annex A

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

b. Annual Production Volume

IT. Cost Estimate
Cost Structure

"9 ens

4 Door Sedan DLX
200,000 vehicles

L L

Direct Material Cost

Japan Scurced Parts
U.S. Sourced Parts

Open Parts <+« Japan Sourced
+++ U.S. Sourced

Material Cost for Major
Body Panels

Other Stamping Parts
Paint Cost

Manufacturing Cost

+

Labor Cost --++ Hourly

Facility Operation Cost
+++ Indirect Material
s+ Utility Cost

Depreciation

Administration and
Other Cost

Labor Cost +«+- Salary

Tax and Insurance
Royalty -+ Initial
<+« Running

Interest for Investment and
Inventory

Start-up Cost

o owewre ¥



IIT. Conditicons 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.S5.-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
(Cost 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 Japan and Toyota is to
estimate the cost.

d. Paint and Cthers

,/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 »ess. Fremont
Line Rate .-+ 60 jobs per hour
Shift revsr 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 (G)

3) Administration and Other Cost
a. Labor Cost (Salary)
+ Toyota to estimate the number of workers.

+ GM to estimate average salary used for the cost estimate.

b. Tax & Insurance

- GM to estimate the amount of property tax and insurance.

c. Royalty

- 3% .of U.8. 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 4

-« 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 0il, 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

Cost reduction targets, start-up costs, depreciation amortization
relating to existing facilities, and interest costs are not
reflected above.
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JOTNT VEINTURE CAR COMPOWENTS

Part luse
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Attachment i

MITAL STAMPINGS TECHNICAL INFORMATION
3& MAJOR PANELS PODUCED IN THE JOINT VENTURE STAMPING PLANT
PARTS LIST COIL WIDTH Material Cast
PAFT NAME MATEHIAL | T X LINGTH. NP /vehicle
PAGE FIC.NG {mm) {mm)
30 L | PANEL, HOOD (AS3SRB) | o a| 1450 x 1210 1 7.67
1 PANEL, HOOD INNER SPCC 9 85| 1450 x 1230 1 5.17
8 PANEL, FRONT FENDER RH | (ASP 2) | g 71 1325 x 730 1 4.07
7 | PANEL, FRONT FENDER LH o 4s. do. do. 4.07
3 ——
}
32 2| PANEL, DASH SPCC 108! 1450 x 860 | 1 4.6
i
N i
33 L MEMBER, FRONT SIDE RAH (ASP 1) 1.6 Ll0CO x 1010 2 4.67
2 MEMBER, FRONT SIDE LH do. do. da. do. 4 .67
MEMBER, RR FLOOR )
3 SIDE FRONT RH SAPHAS 2.0| 1000 x 392 2" 2.98
MEMBER, RR FLOOR
4 SIDE FRONT LH da. do. da. do.| -» 298
MEMBER, RR FLOOR
3 SIDE REAR RH SAPHAS 1.2| 675 x 480 2 1.02
MEMBER, RR FLOGCR
4 SIDE REAR LK do. da. da. da. 1.02
3a a PANEL, COWL TOP OUTER secc 0.7 300 x 1560 2 2.21
a PANEL, COWL TOP INNER | (gpuy) 0.7 1000 x .8%0 2 285
- SPCC 5 . s g
35 7 PAN, FRONT FLOOR 0.75| 1450 x 1370 1 6.36
Lote: T =z Plate Thi¢xness

e =

fhesber of Froducts Laken out of the material
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METAL

36 MAJOR PANELS FHODUCED

o e

TECHNICAL INFCAMAT
JOIKRT Vi

[t

URE S

[ Rt ]
LAY

on
-
T

AHPING PLANT

P2RTS LIST COIL wWIDTH Material Cost|
- PART NAME MATERIALL T X LINGTH HP /venicle
PAGE FIG.NQ (mm) (mm)
35 | 11 | PAN, REAR FLOCR (s2M¢) 10,7 | 1450 x 1800 | 1 8.35
i
L . e (asp 1) |;
36 . LS PANEL, ROCKER OUTER RH 1.0} 1050 x 1830 i 3 .
: 3.81
|
15 PAENL, ROCKER OUTER L do. do do. | do.l 3.81
f |
v !
17 | PANEL, QUARTER RH (452 2) 15,79 1450 x 2100 | 2 6.80
. . (AS? 3) ] 5 1
18 SANEL, QUARTER LH 0.73 1450 x 2100 *© 2 6.80
|
i :
38 |. L | PANEL, ROOF sece 0.8 1275 x 1585 . 1 | 7.56
i |
PANEL, LUGGAGE (SAFCE
39 1 COMPARTMENT OUTER 83)10.79 1450 x 1000 | 1 4.90
PANEL, LUGGAGE ,
1 COMPARTMENT INNER (sPMY) 0.7 1500 x 1000 | 1 [ 4.80
PANEL, FRONT DOOR spce
40 1 INSIDE RH 0.7 700 x 1160 1 2.54
PANEL, FRONT DOOR :
2 INSIDE LH “deo. ldo. do. do. "2.54
BEAM, FR DOOR SIDE
L IMPACT PRCTECTION APFCE0 - |1 .4| 375 x 450 1 291
2 do. da. da. do. do.é 2.91
PANEL, FRONT 0OOR i %
L QUTSIDE AH (As35RE)|0-7 | 675 x 1080 | 1 | 2.71
PANEL, FRONT OOCR o .
2 DUTSIDE LH 9 ldo. | do. lda. | 2.71
lnts T = Flate Thickness
HP = Nirter of Products laken out of “he material



FETAL STAMPINGS TECHNICAL INFCHMATION .
36 1MAJOR PANELS PRCOUCZID IN THE JOINT VENTURE STAMPING PLANT

PAATS LIST COIL WIDTH Material Cost
et PART NANEZ WATERLAL | T X LENGTR | NP /vehicle
PAGE FIG.NQ - (men) (m)
% i
i PANEL, RR DOOR
43 11 INSTOE RH SPCC |o.7 | 725 x 1050 | 1 2.43
i |
! | PANEL, RR DOCR
|2 INSIDE LH do. | de. do. dao. 2.43
! ; C - ’
g ! BEAM, RR DOOR SIDE - |
i 1 | IMPACT PROTECTION | APFCE0 11.2| 980 x 891 | 2 1.92
, , : ‘ ! .
i :
L
| E do.
P2 do. do. da.- ldo. | 1.92
. b ! PawEL ®R DOOR ) i
o | 1| OUTSIDE R (AS35R8) 15 71 700 x 982 L 2.54
- E' ; H
~. 2 g do. ; do do. do. dO-’ 2.54
\ - ' ‘ T T
! | : ‘ |
HPY 2 | TANK, FUEL, UPPER (Ty) 10.8 | 825 x 930 v 3.31
; +
2 % TANK, FUZL, POWER  do. (1.0} 700 x 940 L 3.55
Total 137.59
T
-

fiore: T = Platz Thickness
NP =z lumzer of Froducts taken out of the material




De=ails of Other Stamoing Parts

., Attachment (:)

Fage

Sub-3ssy

Maln Parec Nane
(Total 16 Parts)

Qther Parxts

39 1

~1

32 2

33 1l

[

Hocd Sub-Assy

‘Fender Sub-Assy,

| Fender Sub-assy,

1
H
¥
i
1
i
§
1
!
i
|
|
i
.
i
i

Panel Sub-Assy, Dash

Member Sub-Assy,
FR Side RH

Member Sub-Assy,
FR Side LE

l”"

Panel, Hood

Panel, Hood Inner

Panel, FR Fender RH

Panel, Dash

Member, FR Side RH

_Fender RR R/F RH

53

Hook Sub-assy,
Hood Lock

Qther Small Parts

Extension R
Qther Small Parts

Extension FR
Fender RR R/F LH

Qther Small Parts

Sheet Dash Panel
Insulator, No.}

Qther Small Parts

Plate FR Side
Member FR RH

Plate FR Side
Member RR R4

3race Lwr Arm
Bracket RE, :

Reinforcement FR
Side Member No.Z RH

ther Small Parts

Plaze FR Side
Mamber AR LH

3race Lwr Arm
Bracket LH
Reinforcemens FR
Side Member Nco.2 L
Nerer Small 2ares




Page

Sub-Assy

Main Part Name

i Other Parts

33

11

Member Sub-Assy,
RR Flcor Side RH

Member Sub-Assy,
RR Floor Side LH

Panel Assy, Cowl Top

Pan, FR Floor

Pan Sub-Assy, RR Floor

Member, RR Floor
Side, FR RH

Member, RR Tloor
Side RR RH

Member, RR Floor
Side, FR LH

Member, RR Floor
Side, RR LH

Panel, Cowl Top
Outer

Panel, Cowl Top
Inner

Pan, RR Floor

Sracket RR Strut
Bar RY
i

|
i

~{Reinforcement Belt

Anchor No.l RH

Cther 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
Si@e 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




Pageiéq Sub-Assy Main Part Name | ther Parts
Ne . i
36 |15 | Panel Sub-Assy, Panel, Rocker, Reinforcement
Rocker, QOuter RE Quter RH Rocksr Panel RH
Cther Small Parts
16 | Panel Sub-Assy, Panel, Rocker, Reinforcement
Rocker, Outer LH Quter LH Rocker Panel LH
Other Small Parts
17 ipanEL Sub-Assy, Panel, Quarter RH |Duct Sub-Assy,
iQuarter RH Quarter Vent RH
j Support RR Bumper
g Side RH
é Other Small Parts
1 - "
18 i?ansl Sub-Assy, Panel, Quarter LH {Duct Sub-Assyv,
“ i{Quarter LH Quarter Vent LH
Support RR Bumper
Side LH
Other Small Parts
38 1 |Panel Sub~Assy, Roof Panel, Roof Panel Windshield
Header Inner
Frame Back Window
Uprc .
Other Smaill .Parts
39 1 | Panel Sub-Assy, Panel, Luggage Reinforcement
Luggage Compartment, Compartment, Door |Luggage Compartment
Door Quter Ccor
Panel, Luggage Other Small Parts
Compartment, Door
Inner
40 1 | Panel Sub-=Assy, Panel, FR Door, Frame Sub-AssY,
FR Door RHE Inside RH FR Docor Window RH
Beam, FR Door Side4Panel TR Door Hinge
Impact Protection |Side RH
Panel, FR Door, Other Small Parts
Outside RH




pagaigq‘ Sub-Assy Main Part Name . Other Parts
) i
40 2 | Panel Sub-Assy, Fanel, FR Door ' Frame Sub-Assy,
| TR Door LH Inside LH FR Cocor Window LH
i
! Beam, FR Door | Panel FR Door Hinge
\ Side-Impact ; Side LH
j Protection ‘
' v Cther Small Parts
! Panel, FR Door :
i Outside LH
| A
| %
| |
43 1 g?anel Sub-Assvy, Panel, RR Door Frame Sub-~Aassy,
! RR Door RH Inside RH RR Door Window RH
; Beam RR Door Panel RR Door Hinge
) Side-Impact Side RH ' ~
: . Protection RH ’
| i Other Small Parts
[ Panel, RR Door
5 Outside RH
! ,
i
2 | Panel Sub-Assy, Panel, RR Door Frame Sub-Assy,
: RR Docr LH Inside LH RR Door Window LH
!
Beam, RR Door Panel RR Door Hinge
Side-Impact Side LH
! Protecticn LH ,
Other Small Parts
Panel, RR Door
Outside LH
v
48 2 | Tank Sub-Assy, Fuel Tank, Fuel Upr Tube Sub-assy,
Fuel Tank Breather
Tank, Fuel Lwr
Retainer Fuel Gage
Other Small Parts

Total

$120




Attachment C:)

-

Paint Cost and Indirect Macerials Cast

{specifiable utilization rate for a vehicle)

Cost per vehicle
. Toyota Git
PAINTING MATERIALS
PHOSPHATE (1) DEGREASING 22
' (2) PHOSPHATE .68
PRIMER (1) ELPO(ED) 8.35
(2) SOLVENT{thinner)
MID COAT (1) PRIMER-SURFACER 3.23
. (2) SOLVENT(thinner) - 1.38
TOP COAT - (1) 50% HI-SOLID ENAMEL (note 1) 30.64
(color:reg) (2) SOLVENT{ thinner)
CHIP (1) VINYL CHLORIDE PLASTISOL
RESISTANT (underfloor, wheel-housge) .80
COATING (2) POLYESTER RESIN COATING MATERIAL
(rocker: panel)
> 45.30 60.29
INDIRECT MATERIALS (ASSEMBELY)
GASOLINE 1.80
ENGINE OIL (10W-30-SEQ) 2.22
TRANSMISSION OIL (JwS 2318) 1.53 20.02
ILC 50% 2.13 -
ERAKE FLUID .52 ‘
SEALER 7.00 -
m e ————
Total 60.56 80.31
. f
note 1 : Unit prices for the paint samples which Mr. Nakaf i
askag you om July 18 to send ta hig office - |
Average

$70.44
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Attachment

e

payroll related (incl.
MANNING & LABOR COST ESTIMATION / overtime) & benefits
7
Manpower Ave . Hrly. Hrs./yr.
Rate
<£> <:> &monthly slryl)
Manufacturing Dept. {
Workers: Stamping 80 \\
Body 480
l Painting 340
P i Assembly 820 v
Q i
g : § Transportation:
o :i Stamping 10
i = Body ! 100
Q Painting ' -
- Assembly 224
| ' L 518.7 hs
Inspection: ‘ 71 1,880
Stamping =]
! Body 40
! Painting 12
Assembly 90
Maintenance: |
Stamping : S0
Body P 100
Painting 56
f Assembly 34
Inspecticn Dept. S0
Power Plant & Facility 30 J
Maintenance
A HOURLY TOTAL | 2,582
%)
=
1z & S\ i 20 T g
e E anagerl upervisor )
E 2 |Manufacturing Dept. 62
i Inspecticn Dept. 30 g
! Administration (A) 106 (34,010)
W Administration {(B) 200
e
SALARY TOTAL 418
GRAND TOTAL 3,000

CONTENTS:

......

.....

.......

Inspection Dent.

Manpower of(E) ...........

Safaty & Health, Scheduling, Quality
Cantrol, Material {Mfg. related)
Personnel, Financial, Purchasing,
nata Processing, Car Distribution &
Scheduling, Public Information, etc.
fngineering, Inspection & Audit

Estimated manpower based on the pro~
posed data which Mr. Nakai had handed
to your production team on August 4 and 5.



.

Attachment @ -1

REQUEST FOR DATA OFFZRING OF FACILITY OPERATION COST

-
r
7
)

or the purpose of cost astimation of a JV vehic¢le, please sum up all,
but labor cost, depreciation expense, tax and insurance), of the facility
cperation cost of the Fremont plant.

If you have any items which you can hardly classify them to any of Energy,
Tndirect nor Maintenance cost, please add them up to the column of "OTHERS"
with identifying its names.

PREMISES

PLANT:

Fremont .

PRODUCTION VOLUME: 200,000 JUBS/YEAR

PRCDUCT:

VX

DATA: Estimated data of Framont plant in annual Dase

CONTENTS QF EACH COST: Refer to the following

1
COST ELEMENTS PROCESS CONTENTS
ENERGY COST Stamping electricity, natural gas, watsr
Bedy
Painting
Assembly
INDIRECT Stamping processing oil, detergent oil,
MATERIAL lubricating oil, hydraulic oil, gloves,
CoST assembly tools(consumable), etc.
Body welding electrocde tip, welding rod,
welding wire, solder, adhesive, carbon
| dioxide, argon gas,-gloves, etc.
Painting | butan gas, kerosine, cleaning thinner,
E chemicals, maintenance expense f{or
i hangers, etc.
Assembly adhesive, gloves, assembly tools”(con-—
i sumable), stc. -
MAINTENANCE Stamping } "expense for periodic inspection, pre-
COST Body | ventive maintenance, averhaul
Painting } (1) payment for subcontract workers
Assembly i (2) faecility parts ocst, if jobs are
5 done by company workers
OTHERS |
j

* Please do not inciude materials such as PAINT, GASOLINE, EHGINE OIL, ets.
which we had already asked you to ofler.




FACILITY OPERATION COS‘;.‘S

Attachment (2}- 7

™~

f

Stamping | Assémb_ly; Toral
——mm== §/Per Unit == -
Utility Costs ' \/
Electricity 20
Gas 17 Fix— Varzie
Water ] ed able
Other —_— ,
Total Utilities 3.8 43 46.84 5 38
Indirect Material . ,
Supplies 0.80 } 12 ‘jlz.gs - 12
Expense Tools 0.18 .
Maintenance 2.28 30 32.28 | 3 27
Scrap 1.41 12 13.41 12
Total Indirect Material 4.65 54 58.65 3 51
Other
Housekeeping 2.18 3 2 21
Data Processing 0.27 21 21
Taxes |
Insurance 9.00 8 27 18
Qthexr . ,
Total Cther m “EE. W _E T
TOTAL 19.94 i 178.94 -l:; Tfé'
Excl. Taxes, Iosurance, Other (178.94 - 27) 151.94 \15{




INVESTMENT IN H:mu JOINT VENTURE PLaNT (FOR THE DEPRECIATION COST ESTIMATION)
. tmemrts are the result

The ﬁcwnn..(.,nm inves
jon on Augest 4 snd 5.

of our _.u..un discusk

v ¥ B
- ) 1 )
STANPING b BODY - PAINTING . ASSEMBLY TOTAL
-| oEP.COST|| | " | oep.cosT pep.cost| - |  |pEPiCOST DEP .COST :
INVEST.|UL | /VEMICLE} INVEST. | UL JVENICLE| INVEST. | UL |/VEHICLE | INVEST. UL JVEMICLE | TNVEST. | /VEHICLE \
, - $1,000{. YR. s| sio000f ml_— s| s1,0000MR. \\\u 51,000 | W[ $1,000 s S
V wcﬂr-.uﬂﬁ . , _ uu.cm,.q, 3 30 5.51 ~\\ \\\\\\ : ; . 13,057 | 5.51 M
£ | ATTACHED STRUCTURE 9,876 | 15 '3.29 : V
[ ) \ 9,876 | 3.29 |
i~ . '
v . ' }
g 1 - _ !
= \CHINES 62,476 | 7| 46.05 | 62,420 | B8} 39.01 46,133| 8| 28.83 | 19,005 8| 1r.ss |192.043 125.77 |
. TOOLS {note mu "15,120 | 4 18.90 | 41,804 4 %2.26° \\\A ., 85,924 71.16 ﬂ
TOTAL 122,529 73.75 {104,233 ] 91.27| 46433 28,83 | “19,00s{ | 1r.ss |es1.,800 |. 205.73
note 1 .-o--o utilities, cranes, scrap-system .
note 2 .oee-- (stamping) die. checking fixtures, try-out
{body) mlti-spot, groal 1-sub—assembly-line, checking fixtures, Ty-out

=~ UL wtands for USTFUL LIFE-



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 modef\volume in the 7.s.a, using tHe latest R. L. Polk
registration dat@ for the previous 12 months.

\ 4
For refé{ence, the ten best-§éiling models in 1982 were

as follows: \ S
Chevrolet ®avalier /Mercury Lynx
Chevrolet Chevette - Nissan Sentra
Ford Escort Subaru DL
Honda Accord \\ , Toyota Corolla
Honda Civic \\ . Volkswagen Rabbit

The "Index" shall he'the weighted average rate of
wholesale price fluctuationsﬁéf these models from the prior model
year to the current model ygar}iweighting the Toyota Corolla at
30% versus 70% for all other comparable models combined without
regard of model volumes in' the USS,A.

For this purpose, the wholesale price shall be adjusted
by eliminating the value of equipmenﬁxchanges and product
improvements in comparison with the pPrevious year's models, To
this end, the Jv Company will evaluate and determine the value of
equipment changegs and product improvements, taking into account
the opinions of Toyota and GM, .

4 b

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 fhe Index for the model year when' such model
changes take place, It will, however, be included in the
calculation qf 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




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."



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:
ng.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 Vehidle

Supply Agreement shall be and is hereby amended to read in its

entirety as follows:

n4,5, 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 sald 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.



(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 1if (i) they are discovered while the Products are
within the confines of the Marshalling Area, and (ii) they are
notified to the JV Company within a three businesé 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:



CUmehanged. Tt T L LTI -

>

ng. 4. Nondisclosure of Information: The JV Company and GM

agree that any confidential information related to product
planning, prices of the Products, systems and planning for
vehicle ordering, dist}ibution‘and option select&onse and
quality related information furnished by GM to the JV Company
shall not be dlsclosed 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 ménagement

and operation of the JV Company, and in accordance with the

Order issued by the Federal Trade Commission, In the Matter of

i 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

The parties have executed this Amendment on the date first above

written.

NEW UNITED MOTOR MANUFACTURING, INC.

By /4 //;;f
Tatsuro Toyoda, PEtésident

GENERAL MOTORS CORPORATION

VA Gl

J. . Edman, Vice President
Group Executive,
Finance Group

By

TOYOTA MOTOR CORPORATION

BY A‘ﬁ /77,:1»/6?&

Hiroshi Okuda, Director




SECOND AMENDMENT TO
VEHICLE SUPPLY 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 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 Regulations:

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
Second Amendment to be signed by their duly authorized

representatives,

TOYOTA MOTOR CORFPORATION GENERAL MOTORS CORPORATION

By: “__ﬁgésﬂ L it e By: 622:; Vézq;\“‘*m

Title: Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

By: 55%3 A24;%%é;izi:~“fg

Title: Presiflent




THIRD AMENDMENT TO
VEHICLE SUPPLY 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 State of California, and GENERAL
MOTORS CORPORATION ("GM"), a corporation organized and existing
under‘thg laws of the State of Delaware, hereby agree to amend
the Vehitle 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 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 Index set forth in Annex B hereto.™

2. Annex B of the Agreement is hereby deleted and substituted
with the following:

"Annex B
: ~ 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 or
compacts. Unless there are exceptional circumstances, the
models so included shall remain in the marketbasket through-
out 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
Civic Probe
Corolla Sentra
Escort sundance

Excel Tercel



L e

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
0ld 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 wilY, however, be included in

the calculation of the Index for subsequent model years."

3. This Third Amendment shall
1992,

IN WITNESS WHEREOF, the parties
Third Amendment to be signed by
tives. '

TOYOTA MOTOR CORPORATION

by: 2D e T
K. Kato
Managing Director

NEW UNITED MOTOR MANUFACTURING,

L

W ——
C. lmnura

President

be effective as of August 26,

have caused three copies of this
their duly authorized representa-

GENERAL MOTORS CORPORATION

By:
M. Tﬁ\gog ‘
Executive {JJirector of
Planning, North American
Operations .
INC.



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 replaced by
the following Section:

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

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC. .

2.2

By: S T By:
Iwao Itoh Pau] W. Schmidt
President Executive in Charge
NAO Finance
TOYOTA MOTOR CORPORATION
By:
Koichiro!Noguichi

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: / L. %/’/‘/LM’“C

Iwao Itoh Paul W. Schmidt
President Executive in Charge
NAO Finance
TOYOTA MOTOR CORPORATION
By:
Koichiro Noguchi

Director



EXHIBIT “B”



Memorandum of Understanding

This Memorandum of Understanding, dated as of March 22, 2006, sets forth the basic
understanding among Toyota Motor Corporation (TMCT), General Motors Corporation
(*GMC" and New United Motor Manufacturing, Inc. ("NUMMI} (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 hew models of Corolla
and Vibe in January 2008 (collectively, the “SOP”).

(2) The Parties understand the importance of realizing annua! 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 stabllity 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 1o, 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
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
successfuf 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 NUMM!'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/’s Contribution Margin
The Parties recognize the importance of adequate contribution margin to support
NUMMY's viability. The Parties agree to set the weighted average amount of RUMMI's
initial contribution margin of the Producis 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 NUMM! wilt 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.
The Parties will pericdically review NUMMI's progress related to this cost reduction



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 varable costs (i.e., the annual price review) for preducing 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

hersto.

It 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) Coroila 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 transter 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 viabliity of NUMM! 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 visibie 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 Corolia
The Parties agree that the expected mode! 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. Shouldhe need arise to lengthen or shorten the expected modet life,
the Parties will discuss and determine countermeasures. Expected mid minor mode!
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.



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 NUMMY’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 7‘/2 b”/ﬂ& ‘ Date S ~ /5 ~ ,1066

New United Motor Manufacturing, Inc.

Date .'))"//7 - /04
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EXHIBIT “C”



FILED

B10 (Official Form 10) (12/08) U.S. BARKRUFICY poss AMENDED
UNITED STATES BANKRUPTCY COURT SQUTHERN DISTRICT OF W PROOF OF CLAIM
30 P u: 08
Case Number:

Name of Debtor:

Motors Liquidation Company (f/k/a/ General Motors Corporation} Ao s g

09-50026 (REG)

7

7

NOTE: This form should not be used to make a claim for an ative expense arisingfisiths doyng
admiristrative expense may be filed pursuani to 11 US.C. § 503.

nt of the case. A request for payment of ant

Nae of Creditor (the person o other entity 10 whom the debtor owes money or property):
Toyota Motor Corporation

Name and address where notices should be sent:

/o Foley & Lardner LLP, Matthew J. Riopelle

402 W, Broadway, Suite 2100

San Diego, CA 92101

Telephone number: 619-234-6655

Name and address where payment should be semt (if different from above):

B4 Check this box to indicate that this
claim amends a previously filed

“claim.
66241, 69722,
Court Claim Number: 70208

(if known)

11/30/2009, 12/21/2009,
& 3/31/2009

Filed on:

Same

Telephone number:

1. Amount of Ctsim as of Date Casce Filed: $ 73,798,976.28

D Check this box if you are aware that
anyone else has filed a proof of claim
relating to your claim. Attach copy of
statement giving particulars.

[] Check this box if you are the debtor
or trustee in this case.

If alt or part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete
item 4.

If all or part of your claim is entitled to priofity, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of claim. Attach itemized
statement of interest or charges.

2. Basls for Clatm: Breach of Contracts/Rejection Damages
(Sec instruction ¥2 on reverse side.)
3, Last four digits of any number by which creditor identifies debtor:
3a. Debtor may bave scheduied
(See instruction #3a on reverse side.)

4. Secured Claim (Sce instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by 8 tien on property or a right of setoff and provide the requested
information.

as

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

Deseribe:

Vatue of Property:$
Amount of arrearage and other charges as of time case filed included in secured clalm,

Annual Interest Rate %

ifany: § Basis for perfection:

Amotint of Secured Clakm: § Amount Unsecared: $ 73,798,976.28

§. Amouut of Claim Entitled 10
Priority under 11 US.C. §507(a). If
any portion of your claim falls in
one of the following categories,
check the box and state the
amount.

Specify the priority of the cleim.

D Domestic support obligations under
11 U.S.C. §507(a)1)A) or (aX1XB).

[_j Wages, salaries, or commissions (up
to $10,950*) eamed within 180 days
before filing of the bankruptcy
petition of cessation of the debtor's
business, whichever is earlier — 11
U.S.C. §507 (aX4).

l:] Contributions to an employee benefit
plan — 11 US.C. §507 (aX5).

[C1 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
ax?.

[ Texes or penalties owed 10
1 units - 11 U.S.C. §507

gover

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 ciaim, such as promissory notes, purchase

orders, invoices, itemized statements or tunning accounts, contracts, judgments, mortgages, and security agreements.
You may also attach a summary. Attach redacted copies of documents providing evidence of perfection of

a security inferest. You may also attach & summary. (See instruction 7 and definition of "redacted” on reverse side.)

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

If the docurnents are not available, please explain:

(aX®).

D Other ~ Specify applicable paragraph
of 11 U.S.C. §507 (aX ).

Amount entitled to priority

™~y P
- $ g .

: (e
*Amounts are ject to tm "
1110 and mffﬁ yearmﬂ h
respect to c""@"”""ff} on origherl
the date of adjustment, 23 =

[ . l “#FOR COURT USE
Date: 7/29/2010 Signature; The person filing this claim must sign it Sign and print name and title, if any, of the creditor or * ¢ s
other person authorized 1o file this claim and state ac‘lclres,{sL dt ?one number if different from the notice :"< U f,:f
address above. Attach copy of power of attomney, if any. S k;n '
g ‘ . L 756 Ly
(179 [loragus  THA. Loye/ph. Tiad iy = 3
4 Penalty for presenting fraudulent clain: Fine of up 10 $500,000 or imprisonment for up 10 5 years, or both. 18 U.S.C. §§ 152and357X3 gz
AmeiiGan LagaiNep, inc

www. F s Workflow. com




Toyota Motor Corporation (“TMC™)', is a party to that certain Vehicle Supply
Agreement (“VSA”)’, originally dated February 21, 1984, as amended, and that certain
Memorandum of Understanding (“MOU”) dated March 22, 2006 with Motors Liquidation
Company (f/k/a General Motors Corporation) (“MLC”) and New United Motor Manufacturing,
Inc. (“NUMMI”, together with TMC and MLC, the “Parties”) hereby submits this amended
proof of claim for breach of contract and rejection damages under the VSA and MOU

(“Amended R&D Proof of Claim”). The purpose of this Amended R&D Proof of Claim is to

consolidate the Original R&D Claims (defined below) asserted in the Original R&D Proofs of
Claim (defined below) into a single Amended R&D Claim (defined below). This Amended
R&D Proof of Claim hereby incorporates by reference the basis for its Original R&D Claim
contained in the Original R&D Proofs of Claim.> Moreover, this Amended R&D Proof of Claim
shall relate back to the date of filing the Original Proofs of Claim, as applicable.

The VSA governs the sale of vehicles from NUMMI to MLC and TMC and various other

rights and obligations of the Parties. The MOU sets forth the basic understanding among the

! Yukihisa Minezawa, the signatory of this Proof of Claim, is the Group Manager of
Group No. 1, International Legal Affairs Department, Legal Division of Toyota Motor
Corporation. In this capacity, Mr. Minezawa is authorized to sign this Proof of Claim on behalf
of Toyota Motor Corporation. Mr. Minezawa’s address is: No.1 Toyota-cho, Toyota-City,
Aichi-Prefecture, 471-8571 Japan and his telephone number is: +81-565-23-0441.,

? Due to the confidential and proprietary information contained within the VSA and
MOU, TMC has not attached the VSA or MOU to this Amended R&D Proof of Claim. The
Debtor has a copy of these contract and a party in interest may request a copy of the VSA or
MOU from TMC’s counsel listed on this Amended R&D Proof of Claim, if the requesting party
executes a confidentiality agreement.

* To the extent any such basis is not explicitly stated herein, it is the intention of TMC
that the basis for the Original R&D Claim be incorporated herein and this Amended R&D Proof
of Claim shall be deemed to include such basis.

SDCA_1663689.1



Parties regarding the production and pricing of new car models to be produced at NUMMI from
January 2008 to December 2012.

On November 30, 2009, TMC filed a proof of claim (Proof of Claim No. 66241) for its
breach of contract claim against ML.C under the VSA for research and development costs (“R&D
Costs™) rendered unrecoverable due to MLL.C’s decision to cease purchasing Pontiac Vibes from
NUMMYI, despite a contractual obligation to continue to purchase vehicles from NUMMI (“VSA
Proof of Claim™). A true and correct copy of the VSA Proof of Claim is attached hereto as
Exhibit “1”. On March 31, 2010, MLC filed an amended proof of claim (Proof of Claim No.
70208) to amend the VSA Proof of Claim to include rejection damages as a result of MLC’s

rejection of the VSA (“Amended VSA Proof of Claim™). A true and correct copy of the

Amended VSA Proof of Claim is attached hereto as Exhibit “2”.
In addition, on December 21, 2009, TMC filed a proof of claim (Proof of Claim No.
69722) for rejection damages claim against MLC for the same R&D Costs rendered

unrecoverable due to MLC’s rejection of the MOU (“MOU Proof of Claim”, together with the

VSA Proof of Claim and the Amended VSA Proof of Claim, the “Original R&D Proofs of

Claim”). A true and correct copy of the MOU Proof of Claim is attached hereto as Exhibit “3”.
The Original R&D Proofs of Claim asserted a claim of fifty six million four hundred fifty

seven thousand one hundred forty two dollars and eighty five cents ($56,457,142.85) based on

R&D Costs expended for the Pontiac Vibe for: (i) the sales period from January 2008 to

December 2012; and (ii) the planned model change in 2010 (“Original R&D Claim™). The

Original R&D Claim was converted from four billion nine hundred forty million (4,940,000,000)
Japanese Yen to U.S. Dollars based on the November 25, 2009 Telegraphic Transfer Buying

Rate of The Bank of Tokyo-Mitsubishi UFJ, Ltd. of 87.5 Yen to 1 U.S. Dollar.

SDCA_1663689.1



Since filing the Original R&D Proofs of Claim, TMC has performed a detailed review of
the exact amount of R&D costs incurred in connection with the research and development of the
Pontiac Vibe. TMC has determined that the actual R&D Costs are equal to seventy three million
seven hundred ninety eight thousand nine hundred seventy six dollars and twenty eight cents

($73,798,976.28) (“Actual R&D Claim”). The Actual R&D Claim was converted from six

billion six hundred ninety four million three hundred five thousand one hundred thirty eight
(6,694,305,138) Japanese Yen to U.S. Dollars based on the on the June 15, 2010 Telegraphic
Transfer Buying Rate of The Bank of Tokyo-Mitsubishi UFJ, Ltd. 0o 90.71 Yen to 1 U.S. Dollar.

TMC is filing this Amended R&D Proof of Claim to amend and supersede the Original
R&D Proofs of Claim. TMC is simultaneously herewith filing its “Notice of Engry of Amended
Proof of Claim and Notice of Withdrawal of Proof of Claim Nos. 66241, 69722 and 70208”

(“Notice of Withdrawal™) A true and correct copy of the Notice of Withdrawal is attached hereto

as Exhibit “4”. Pursuant to the Notice of Withdrawal, TMC is withdrawing the Original Proofs
of Claim in reliance on its agreement with MLC that the Amended Proof of Claim will relate
back to the date of the Original R&D Proofs of Claim, as applicable. Moreover, MLC has
agreed that it will not object to the timing of the Amended R&D Proof of Claim, unless such
objection relates to the timing of the filing of the Original R&D Proofs of Claim.

To the extent that the Actual R&D Claim asserted herein is deemed a priority claim under
Section 507(a) of the Title 11 of the United States Code (“Bankruptcy Code™), TMC reserves the
right to assert any such priority against MLC. TMC also reserves the right to assert any and all
rights to setoff and/or recoupment to which it may be entitled under the VSA, MOU or

applicable law.

SDCA_1663689.1



Moreover, this Amended R&D Proof of Claim form is not intended to assert any
administrative expense claims under Section 503 of the Bankruptcy Code. To the extent that the
Actual R&D Claim asserted herein is determined to constitute an administrative expense, TMC
shall assert and pursue the Actual R&D Claim in accordance with applicable law and amend this
Amended R&D Proof of Claim form as necessary. The filing of this Amended R&D Proof of
Claim form shall not constitute a waiver of any administrative expense claims that TMC may
have against MLC arising under the VSA, MOU or applicable law. Further, TMC reserves the
right to assert any setoff or recoupment rights with regard to such administrative expense claims

pursuant to the VSA or MOU.

SDCA_1663689.1



EXHIBIT “1”



B10 (Official Form 10) (12/08)

UNITED STATES BANKRUPTCY COURT SQUTHERN DISTRICT ofF NEW YORK PROCF OF CLAIM
Nama of Doblor: Case Nurohar:
Motars Liguidation Company (k/n/ Genersl Motors Corporation) 09-50026 (REG)

NOTE: ﬂbhms&oﬂ!dwrbcmdwmhaddmﬁwu admbwdwmzmmwwmmmwf&&m.dwfwwqm

admirdstrative be filed 0 1 US.C §503.
Nsuof&edﬁu(&epumwmmymwhomdwddmtowamnqwmtﬂ: Dmnmmmmmmﬁ:
Toyota Motor Corporation ol amends a proviousty filed
claim.

Name snd address whers notioos should be seat:

c/o Foley & Lardner LLP, Matthew J, Riopelle
402 W, Broadway, Suite 2100

San Diego, CA 92101

Cewrt ClaimNumber:
Y kwawn)

G.Cntitl:mmuinfdlpyuuﬂsouﬁ:iuhlmh:bc-udhdbhcpmwudmakhsﬂhp-mfd‘clﬂn
7.Mmmmdwphdhymmwﬂwcmwumm.m
ordery, i tamized ents o i *mwdmw
You may sis attach a y. Adtach recoted copies of d providieg evidenos of perfection of

nm‘iﬁyimYouuyﬂmmdlnmmy.(&cwmm7s-ddz/£uwouof"rd¢ckd'onmm:£dn.)

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

Telepbone oumber: §19-234-6655 Filed on:
mﬂmwmwﬁmﬁbmmdmmma T Check: this box if you wre awere tha
Same nyon: cise has flod 8 proof of chaim
mmmcﬁnwmyd
ol giving puticul
Telephone sumber: [ Chrock 1 bor i you s the deblor
of trustec i this oaso.
1. Amount of Ctalas 38 of Data Case Flled: $56,457,142.85 &mfmw& ot
lfullwpmofy«xchknhmd.wnphmimlbdow;howcvw,iﬁlofwurchimilmmww.domtwuc lﬂp;:lvfyﬂrdﬂ-lﬁlﬂ‘
tem 4. onc b fallowing categecion,
chuck the boa and stute the
Udlorp-nofmchimkﬂkldw‘priorﬁy.m!acﬁni aswunt.
DO:c:kthi.lbolifchimhchduMumwbdﬂﬁmbmem‘p‘lmdchimAmhm Sposify the priority of the claim.
of b or AR
Dw:wwﬂgﬁulmda
2. Basis for Clalm: Breach ot‘(;ontmt 11 US.C. §S07(X1XA) or (X1 XB)
shmmmnmmnﬂn) Dwus. or commi wp
J.Lmburdmﬂl-ynmbubyvlkta-&ormwﬂudw: to $10,950%) camcd within 130 days
3a. Debter may bave scheduled t a5t bufnnﬂlin;ofﬂgcbmhq:toy
nstroction #3a oo reverss side.) 1 amﬂu;(hdebwr‘s
4. Secarsd Clalw (Soe instruction #4 on'reverso ide.) mﬁw ety 11
f:beckd-_:vadnbox’iryouchimhmdbynuummmyw-dﬁndmoﬂmdpoﬁdcmw Rad "
b Contritrations to sn cmploycs beacfit
Natace of property o7 right of setafl: ] Resl Estate [ Mokor veticie  [] Other plas— 11 USC. §507 (8X5)
Describe: [ up 10 52.425¢ of deposits toward
Valuc of Property:$ Annaal Interest Rote _____% ::rd:m.ﬁhf:a. or reatal o(?np:ty
Amultoflrmngllldothuelmunofmumﬂ]dh:hddhmﬁddm. mﬂm-llus.c.im
Hawy: $ Basis for perfection: '
7] Taxes or pennitics owed 1o
Amsiunt of Secured Clatam: § Arwunt U od:§ 56,457,142.85 governmental units - 11 US.C. §307
(aX8).

[ Other - Speeity wppticsble paragraph
of 11 USC. 3507 ()____).
Ampunt entitied to prierify:

s

D}k/ /%ﬂ/ﬁ}r_c / L‘ng / ﬁ,‘ L

respect o cgmmence]

1f thve documents &re not svailable, please explain: &cda:u{ ; ngr
Date: &pltwmwmﬁlm&hcmmdpi.sipmdpr'tlumndtiﬂc:ifuy,ofmudnurw 't'_tgac wmgj ;;
11/30/2009 other pessoa suthorized to file this claim and state sdseas gnd Neph ber if different trom the sotice - o o~
a&mMAuuhquyofpwerdmey.ifmy. )/;q "Dm

~ —
C]Wm‘ Moo ,,,,LZ.J:,MZM/ L A]f"’ /‘77%‘*5"“‘9‘/ < > <0

i for pheventing fraaduient taim: Fie of U 1o $500,000 ok iomprisonzneat for up to 5 yeass, or both. 18 US.C, §§ 152and352 ;




Yukihisa Minezawa, the signatory of this Proof of Claim, is the Group Manager of Group No. 1,
International Legal Affairs Department, Legal Division of Toyota Motor Corporation. In this
capacity, Mr. Minezawa is authorized to sign this Proof of Claim on behalf of Toyota Motor
Corporation. Mr. Minezawa’s address is: No.] Toyota-cho, Toyota-City, Aichi-Prefecture, 471-
8571 Japan and his telephone number is: +81-565-23-0441.

SDCA_1565405.1



Toyota Motor Corporation (“TMC"), is a party to that certain contract entitled the
Vehicle Supply Agreement (“VSA™’ with Motors Liquidation Company (£k/a General Motors
Corporation) (“MLC”) and New United Motor Manufacturing, Inc. (*NUMMT", together with
TMC and MLC, the “Parties™). The VSA govems the sale of vehicles from NUMMI to MLC
and TMC and various other rights and obligations of the Parties.

TMC hereby asserts a claim (the “Claim™) against MLC for rescarch and development
costs (“R&D Costs™) rendered unrecoverable due to MLC’s decision to cease purchasing Pontiac
Vibes from NUMMYI, despite a contractual obligation to continue to purchase vehicles from
NUMMIL. The Claim of fifty six million four hundred fifty seven thousand one hundred forty
two dollars and cighty five cents ($56,457,142.85) is based on R&D Costs expended for the
Pontiac Vibe for: (i) the sales period from January 2008 to December 2012; and (ii) the planned
model change in 2010. The Claim was converted from four billion nine hundred forty million
Japanese Yen ($4,940,000,000) to U.S. Dollars based on the November 25, 2005 Telegraphic
Transfer Buying Rate of The Bank of Tokyo-Mitsubishi UFJ, Ltd. of 87.5 Yento 1 U.S. Dollar.
To the extent that the Claim asserted herein is deemed a priority claim ynder Section 507(a) of
the Bankruptcy Cade, TMC reserves the right to assert any such pricrity against MLC, TMC
also reserves the right to asscrt any and all rights to setoff and/or recoupment to which it may be
eatitied under the VSA or applicable Jaw.

This Proof of Claim form is not intended to assert any administrative expense claims

under Section 503 of Title 11 of the United States Code (“Bankruptcy Code™). To the extent that

! Due to the confidential and proprietary information contained within the VSA, TMC
has not attached the VSA to this Proof of Claim, The Debtor has a copy of this contract and 2
party in interest may request a copy of the VSA from TMC’s counsel listed on the Proof of
Claim, if the requesting party executes a confidentiality agreement.

SDCA_1564854.1



the Claim asserted herein is determined to constitute an administrative expense, TMC shall assert
and pursue the Claim in accordance with applicable law and amend this Proof of Claim form as
necessary. The filing of this Proof of Claim form shall not constitute a waiver of any
administrative expense claims that TMC may have against MLC arising under the VSA or
applicable law. Further, TMC reserves the right to assert any setoff or recoupment rights with

regard to such administrative expense claims pursuant to the VSA.

SDCA_1564864.1



EXHIBIT *2”



B10 (Official Form 10) (12/48)
UNITED STATES BANKRUFTCY COURT SQUTHERN pisTriCcT OF NEW YORK PROOF OF CLAIM
Name of Debtor: Case Number:
Motors Liquidation Company (f/k/a/ General Motors Corporation) 09-50026 (REG)

adminisirative expense may be filed pursuani to 11 US.C. § 503.

NOTE' This form should not be used o make a claim for an administrative expense arising afier the commencemars of the case. A request for payment of an

Name of Creditor (the person or other entity to whom the debtor owes money or property ).
‘Toyota Motor Corporation

Name and sddress where notices should bs sent:

¢/o Foley & Lardner LLP, Matthew J. Riopelle
402 W. Broadway, Suite 2100

San Diego, CA 92101

Telephone number: 619-234-6655

7] Check this box 1o indicate that this
claim amends & previously filed
claim,

Coort Claim Number:

(If known)

Filed on:

Name and address where psyment should be sent (if different from sbove):
Same

Telephone number:

D Check this box if you are aware that
anyone ¢lse has filed a proof of claim
relating to your claim. Attach copy of
staternent giving particulars

D Check this box if you are the debtor
o rustee in this case.

$56,457,142.85

1. Amount of Claim ay of Date Case Filed:

If all or part of your claim is secured, complete item 4 below; however, if all of your claim ts unsecured, do not complete
iiem 4.

If al} or part of your claim 15 entitled to prionty, complete item 5.

D Check this box if claim includes interest or other charges in addition to the principal amount of claim, Attech itemized
statement of inferest or charges.

2. Basls for Claim: Rejection Damages
{See instruction #2 on reverse side. )

3. Last four digits of any sumber by which creditor identifies debtor;

Ja. Debtor mmy have scheduled as:
{See instruction #3a on reverse side )

4. Secured Clwim (See instructon 44 on reverse side. )
Check the appropniate box if your cleim s secured by a lien on propenty or a right of setoff and provide the requested

information

Nature of preperty or right of setofY: D Real Estate D Motor Vehicle D Other
Describe:
Value of Property:$

Ameunt of arrearage and other charges as of time case filed incloded io secured claim,

Angspa] [nterest Rate 3

Basis for perfection:

Hany: $
Amount Unsecured: § 56,457,142.85

Amoust of Seeured Clajm: §

6, Credits: The amount of all paymenty on this claim bas been credited for the purpose of making this proof of claim.

7. Do ts: Attach redacied copies of any documents that support the claim, such as promissory notes, purchase

orders, invoices, itemized statements of raming accounts, contracts, judgments, mortgages, and secunty agreements.
You may also attoch a summary. Aftach redacied copies of documents providing evidence of perfection of

8 secunty inderest. You may also attach a summary. (See instruction 7 and definition of “redacted™ on reverse sidr.)

DO NOT SEND GRIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING

It the documents are not available, please cxplein

S, Amownt of Claim Entitled to
Priority voder 11 U.8,C. §507(a). 1T
sny portion of your caim fafls In
one of the following categories,
check the box and state the
amewot,

Specify the priority of the claim

D Domestic support obligations under
11 US.C. §507(aK1XA) or (aX1XB).

D Waeges, salanes, or commissions {up
to $10,950%) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever 1s earlier - 11
U.5.C. §507 (aX4).

D Contributions to an employee benefit
plan~ 11 U.8.C. §507 (a)5).

L-_] Up 1o $2,425* of deposits wwward
purchase, lease, or rental of property
or services for personal, famly, or
household use — 11 U.S C §507
(ax7).

D Taxes or penalties owed to
governmental units - 11 U.S.C. §507

(2X8)
D Other ~ Specify applicable paragraph
of 11 U.S.C. §507 (aX ).

Amoust entitled te priority:

$

*Amounts are subject to adiusiment on

4/1/10 and every J years thereqfier with
respect (o cases commenced on or after
the dod g 'y

address above. Artach copy of power of attorney, 1f any.

Date: Signatures The person filing this claim must sign 1. S1gn and print name and utle, if any, of the creditor or
12/18/2009 other person authorized to file this claim and state sddress and telephone number f different from the notice

Grovp Hussse f-[foonlve] Lgse ) Bors L] o Jfbise [fires

Pe}mlry Sfor px»semrgé JSraudulent ciaim: Fine of u{m $500,000 or impnsonment for up to 5 years, or both 18 U.S ¢




Toyota Motor Corporation (“TMC”), is a party to that certain Memorandum of
Understanding (“MOU™)' dated March 22, 2006 with Motors Liquidation Company (f/k/a
General Motors Corporation) (“MLC”) and New United Motor Manufacturing, Inc. (“NUMMI”,
together with TMC and MLC, the “Parties”). The MOU sets forth the basic understanding
among the Parties regarding the production and pricing of new car models to be produced at
NUMMI from January 2008 to December 2012.

On or about November 30, 2009, the United States Bankruptcy Court for the Southern
District of New York entered an order approving MLC’s Ninth Omnibus Motion to Reject
Executory Contracts and Unexpired Leases (“Rejection Order”). Pursuant to the Rejection
Order, the MOU was rejected effective November 30, 2009. TMC? hereby asserts a rejection
damages claim (the “Claim”) against MLC for research and development costs (“R&D Costs”)
rendered unrecoverable due to MLC’s rejection of the MOU”.

The Claim of fifty six million four hundred fifty seven thousand one hundred forty two
dollars and eighty five cents ($56,457,142.85) is based on R&D Costs expended for the Pontiac

Vibe for: (i) the sales period from January 2008 to December 2012; and (ii) the planned model

" Due to the confidential and proprietary information contained within the MOU, TMC
has not attached the MOU to this Proof of Claim. The Debtor has a copy of this contract and a
party in interest may request a copy of the MOU from TMC’s counsel listed on the Proof of
Claim, if the requesting party executes a confidentiality agreement.

? Yukihisa Minezawa, the signatory of this Proof of Claim, is the Group Manager of
Group No. 1, International Legal Affairs Department, Legal Division of Toyota Motor
Corporation. In this capacity, Mr. Minezawa is authorized to sign this Proof of Claim on behalf
of Toyota Motor Corporation. Mr. Minezawa’s address is: No.l Toyota-cho, Toyota-City,
Aichi-Prefecture, 471-8571 Japan and his telephone number is: +81-565-23-0441.

3 On or about November 30, 2009, TMC filed Proof of Claim Number 66241 asserting a
claim for the same R&D Costs based on its reliance on the Vehicle Supply Agreement between
the Parties. This Claim is not a duplicatc claim of Number 66241 because it sets forth a separate

and distinct basis for recovery of the R&D Costs.

SDCA 15726741



change in 2010. The Claim was converted from four billion nine hundred forty million Japanese
Yen (¥4,940,000,000) to U.S. Dollars based on the November 25, 2009 Telegraphic Transfer
Buying Rate of The Bank of Tokyo-Mitsubishi UFJ, Ltd. of 87.5 Yen to 1 U.S. Dollar. To the
extent that the Claim asserted herein is deemed a priority claim under Section 507(a) of the
Bankruptcy Code, TMC reserves the right to assert any such priority against MLC. TMC also
reserves the right to assert any and all rights of setoff and/or recoupment to which it may be
entitled under the MOU or applicable law.

This Proof of Claim form is not intended to assert any administrative expense claims
under Section 503 of Title 11 of the United States Code (“Bankruptcy Code™). To the extent that
the Claim asserted herein is determined to constitute an administrative expense, TMC shall assert
and pursue the Claim in accordance with applicable law and amend this Proof of Claim form as
necessary. The filing of this Proof of Claim form shall not constitute a waiver of any
administrative expense claims that TMC may have against MLC arising under the MOU or
applicable law. Further, TMC reserves the right to assert any setoff or recoupment rights with

regard to such administrative expense claims pursuant to the MOU.
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B10 (Official Form 10) (12/08)

AMENDED

UNITED STATES BANKRUPTCY COURT SOUTHERN pIsTRICT OF NEW YORK

PROOF OF CLAIM

Name of Debtor:
Motors Liguidation Company (fk/a/ General Motors Corporation)

Case Number:
09-50026 (REG)

admivistrative expense may be filed pursucit 10 11 U.S.C. § 503.

NOTE: This fornt should not be used to make a claim for an administrative &xpense arising after the commencement of the case. A request for payment of an

Name of Creditor (the person or other entity to whom the debtor owes maney or property}:
Toyota Motor Corporation

Name and address where notices should be sent:

¢/o Foley & Lardner LLP, Matthew J. Riopelle
402 W. Broadway, Suite 2100

San Diego, CA 92101

Telephone number: 619-234-6635

B4 Check this box to indicate that this
clairn amends & previously filed
claim,

Court Claim Number: 66241
(i kmown)

Filed on: 11/30/2009

Name and address where payment shoutd be sent (if different from above):

Dc'hockuﬁsboxifyoumawmﬁm

D Check this box if ciaim includes interest or other charges in addition to the principal amount of claim. Attach jtemized
statement of interest or charges,

Same anyone else has filed a proof of claim
relating to your claim. Anach copy of
statement giving particulars.

Telephone number: [ Chieck this box if you are the debtar
of trustee in this case,

1. Amg . 56,457,142.85 5, Amount of Claim Entitled to

uxt of Clainz as of Date Case Filed § s Priovity under 11 US.C, §507(3). 1f

If all of part of your claim is secured, complete item 4 below; however, if all of your claim is unsecured, do not complete any portion of your claim falls in

ftern 4. ope of the following categories,
chack the hox and state the

If all or part of your claim is entitled to priority, complets item 5. amount,

Specify the priority of the claim.

2. Basls for Clato: Breach of Contract/Rejection Damages
(See instruction #2 on reverse side.)

3. Last four digits of any aumber by whick creditor identifies debtor:

3a. Debtor may have scheduled t as:
{See instruction #3a on reverse side.)

4. Sceured Claim (See instruction #4 on reverse side. )
Check the appropriate box if your claim is secured by 8 Lien on property or a right of setoff and provide the requested

information.

Nature of property or right of setofft | ] Reai Estate [ ] Motor Vehicle  [_] Other
Describe:

Valae of Property:§ Annual Interest Rate %

Amount of arrearage and other charges as of ime case flled included In secured cinim,

if sny: § Basis for perfection:

Amoust of Secured Claim: § Amount Unsecured: § 56,457,142.85

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

7. Dacusoents: Attach redscted copies of any docurents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements or running {s, contracts, judgr morigages, and security agréements.
You may also attach a summary. Attach redacted copies of documents providing evidence of petfection of

4 securily interest. You may also attach a summary. (See instruction 7 and definition of *“redacted” on reverse side.)

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

D Domestic support obligations under
11 U.S.C. §507(aX1XA) or (a)}1XB).

L-_] Wages, salarfes, or commissions (up
1o $10,950*) eamed within 180 days
before filing of the bankruptcy
petition or cessation of the debtor's
business, whichever is earlier — 11
U.8.C. §507 (a)4).

[[1 contributions to an employee benefil
plan - 11 V.8.C. §507 (a)(5).

E] 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).

D Taxes or penaltics owed to
governmental vnits - 11 U.S.C. §507
(aX8).

[ Other - Specify applicabie paragraph
of 11 U.S.C. §507 (aX ).

Amount entitled to priority:
$
*dmounts are subfect to adjusinent on

471710 and every 3 years thereafier with
respect to cazes commenced on or afier

1f the documents are not available, pleass explain: the date of adjustment. oo
. FOR COURTUSE ORL
lDate. 3/30/2010 | signature: The person (iling this ciaim must sign it. Sign and print name and title, if sy, of the craditor or S
other person authorized to file this clnim and state address and telephone number if different from the notice . i)
/ adgress above, Attach copy of power of ttorney, if say. }/ k ZJ /(7 &y ow
Legal Div, (pevplfropasee o f TGlesnilomal Lisef fep. , JofGhira [t ey O
Pemftyﬁrpre‘emingﬁmdulm: claim: Fine ofué to $500,000 or imprisom{'mz forﬁ:p tos years, of hoth. 18 US.C. §§ ISZ_gpQSS‘ILL:_’

-‘q: Amecichan’ :—11'

=
Y
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Toyota Motor Corporation (“TMC”), is a party to that certain contract entitled the
Vehicle Supply Agreement (“VSA”)' with Motors Liquidation Company (f/k/a General Motors
Corporation) (*“MLC”) and New United Motor Manufacturing, Inc. (“NUMMI”, together with
TMC and MLC, the “Parties”). The VSA governs the sale of vehicles from NUMMI to MLC
and TMC and various other rights and obligations of the Parties.

On November 30, 2009, TMC filed a proof of ¢claim for its claim (the “Claim”) against
MLC for research and development costs (“R&D Costs”) rendered unrecoverable due to MLC’s
decision to cease purchasing Pontiac Vibes from NUMMI, despite a contractual obligation to
continue to purchase vehicles from NUMMI. The Claim of fifty six million four hundred fifty
seven thousand one hundred forty two dollars and eighty five cents ($56,457,142.85) is based on
R&D Costs expended for the Pontiac Vibe for: (i) the sales period from January 2008 to
December 2012; and (ii) the planned model change in 2010. The Claim was converted from four
billion nine hundred forty million (4,940,000,000) Japanese Yen to U.S. Dollars based on the
November 25, 2009 Telegraphic Transfer Buying Rate of The Bank of Tokyo-Mitsubishi UFJ,
Ltd. of 87.5 Yen to 1 U.S. Dollar.

On or about March 2, 2010, the Bankruptcy Court for the Southern District of New York
entered an order approving MLC’s Eleventh Omnibus Motion to Reject Executory Contracts and

Unexpired Leases (“Rejection Order”). Pursuant to the Rejection Order, the VSA was rejected

' Due to the confidential and proprietary information contained within the VSA, TMC
has not attached the VSA to this Proof of Claim. The Debtor has a copy of this contract and a
party in interest may request a copy of the VSA from TMC’s counsel listed on the Proof of
Claim, if the requesting party executes a confidentiality agreement.

SDCA_1625360.1



effective March 2, 2010. TMC? hereby amends the basis for its Claim to include rejection
damages incurred due to MLC’s breach of the VSA.

To the extent that the Claim asserted herein is deemed a priority claim under Section
507(a) of the Title 11 of the United States Code (“Bankruptcy Code™), TMC reserves the right to
assert any such priority against MLLC. TMC also reserves the right to assert any and all rights to
setoff and/or recoupment to which it may be entitled under the VSA or applicable law.

This Proof of Claim form is not intended to assert any administrative expense claims
under Section 503 of the Bankruptcy Code. To the extent that the Claim asserted herein is
determined to constitute an administrative expense, TMC shall assert and pursue the Claim in
accordance with applicable law and amend this Proof of Claim form as necessary. The filing of
this Proof of Claim form shall not constitute a waiver of any administrative expense claims that
TMC may have against MLC arising under the VSA or app‘licable law. Further, TMC reserves
the right to assert any setoff or recoupment rights with regard to such administrative expense

claims pursuant to the VSA.

? Yukihisa Minezawa, the signatory of this Proof of Claim, is the Group Manager of
Group No. 1, International Legal Affairs Department, Legal Division of Toyota Motor
Corporation. In this capacity, Mr. Minezawa is authorized to sign this Proof of Claim on behalf
of Toyota Motor Corporation. Mr. Minezawa’s address is: No.1 Toyota-cho, Toyota-City,
Aichi-Prefecture, 471-8571 Japan and his telephone number is: +81-565-23-0441,

SDCA_1625360.1
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FOLEY & LARDNER LLP

Katherine R. Catanese (admitted pro hac vice)
Victor A. Vilaplana (admitted pro hac vice)
Matthew J. Riopelle (admitted pro hac vice)
402 West Broadway, Suite 2100

San Diego, CA 92101

Telephone: (619) 234-6655

Facsimile: (619) 234-3510

Attorneys for Toyota Motor Corporation

UNITED STATES BANKRUPTCY COURT
THE SOUTHERN DISTRICT OF NEW YORK

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

TOYOTA MOTOR CORPORATION’S NOTICE OF FILING OF AMENDED PROOF
OF CLAIM AND NOTICE OF WITHDRAWAL OF PROOF OF CLAIM NOS. 66241,
69722 AND 70208
PLEASE TAKE NOTICE that pursuant to its agreement with Motors Liquidation
Company (filed in General Motors Corp.) (“MLC”), Toyota Motor Corporation, by and through

its undersigned counsel, has filed a proof of claim (“Amended Proof of Claim”) to amend and

supersede the following proofs of claim: Proof of Claim No. 66241 filed on November 30, 2009,
Proof of Claim No. 69722 filed on December 21, 2009 and Proof of Claim No. 70208 filed on

March 31, 2009 (“QOriginal Proofs of Claim”).

TMC is withdrawing the Original Proofs of Claim in reliance on its agreement with MLC
that the Amended Proof of Claim will relate back to the date of the Original Proofs of Claim, as
applicable. Moreover, MLC has agreed that it will not object to the timing of the Amended

Proof of Claim, unless such objection relates to the timing of the filing of the Original Proofs of

SDCA_1662922.1



Claim. Neither the Amended Proof of Claim nor anything contained herein shall be deemed to

affect any other proofs of claim filed by TMC in MLC’s bankruptcy case.

Dated: July 30, 2010 FOLEY & LARDNER LLP

/s/ Katherine R. Catanese

Katherine R. Catanese (admitted pro hac vice)
Victor A. Vilaplana (admitted pro hac vice)
Matthew J. Riopelle (admitted pro hac vice)
402 West Broadway, Suite 2100

San Diego, CA 92101

Telephone: (619) 234-6655

Facsimile: (619) 234-3510

Attorneys for Toyota Motor Corporation

SDCA_1662922.1
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TOYOTA MOTOR CORPORATION=-
GENERAL MOTORS CORPORATION

MEMORANDUM OF UNDERSTANDING

FEBRUARY 17, 1983
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TOYOTA MOTOR CORPORATION (Toyota) and GENERAL MOTORS
CORPORATION (GM) agree to establish a joint venture (JV) faor
the limited purpose of manufacturing in the United States a

spec1£1c automotive vehicle not heretofore produced, and

{1

‘related components desc*lbed below. In so dcing, it is the

intent cof both parties to provide such‘ass{stance to the JV as
is considered apprdpriate tc the enhancement of the JV's
success. The JV will be limited in s;quhtohthismgghicle and
this agreement is not intended to establish a cooperative
relationship between the parties in any other business. to
A The purpose of this Memorandum is to summarize the

current understanding of Toyota and GM regarding the basic

parameters of this limited manufacturing arrangement.

Product
&

The vehicle to be manufactured by the JV will be

derlved from Toyota's new front~wheel drlve Snrlnter Body

styles w111 ;nclude a 4-Door Sedan and (6-12 months later) a

R R

5-Door Llftback Toyota will retain design authority over the

vehicle, in consultation as to vehicle appearance with G¥, the

purchaser. As modifications will probably be made to the 28

4159
-
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Sprinter or Corclla over time in accordance with market demand
Toyota will effect similar changes to the JV vehicle if such
changes are deemed desirable by the parties. Vehicls
certification will be handled by Toyota, with assistance

provided by the JV and GM as agreed upon by the parties.

Manufacturing

The JV wil} begin production of the GM-specific
vehicle as early as possible in the 1985 Model Year with
4nomin§}mgaggcity of approximately 200,000 units per annum at
GM's former assembly facility in Fremont, California.

| As part of the technical assistance stated
hereinafter, Toyota will take the initiative, in consultation
with GM, in designing the Fremont manufacturing layout and
coordinating the related acquisition and installation of its
machinery, equipment and tooling. E}n this regard, if GM deems
it necessary for orders to be placed for construction of
buildings, JV machinery, equipment and tooling priér to the
establishment of the JV(to facilitate’a timely introduction of
the initial JVv vehiclerin the 1985 Model Yeagﬂ GM may do so in
its own name directly or through Toyota,ﬁ%nd the parties agree
to share equally any capital expenditures or cancellation
charges arising from such orders. The only exceptions to the

abcve are as follows: In the event the JV is no* established

'

¥/
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as a result of unfavecrable U.S. governmental review of the
matters set forth in this Memorandum or, following
consultations between the senior management of Toyota and GM,
as a result of elther party notifying the other on or prior to
fﬁﬁgwgggd;ed twent}\£120) days following the signing ofdgﬁ;\
kMemorandum of Understandlng by the parties that such party is

“‘“'N-«ﬁ...__,“__‘ i S A N s
not satisfied with the prospects for developing an acceptable

employe relations structure, GX shall bear 100% of the cost of

7

such expenditures and charges.

GM's annual requirements are presently expected to
eéxceed 200,000 units per annum. Both parties will, therefore,
assist the JV in increasing its production to the maximum
éxtent possible within the available capacity. Reguirements
for capacity beyond the first module will be the subject of a

seéparate study.
The JV may later produce a variation of the JV Vehicln

for Toyota. Toyota and GM may also agree for GM#waggurce (the
. . W

GM-specific vehicle from Toyota assembly plants in Japan,

freeing Jv capacity for Toyota's full or partial production of

Toyota-specific vehicles.

Purchase of Production Materials

The JV will purchase its producticn materials from

those sources providing the least pessible cost, consistent

SEREK
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with its standards for product quality and vendor reliability
of supply. Based con this principle, Toyota and GM have agrsed '
upon a tentative sourcing approach, under which specific
components to be purchased from Toyota, GM and other outside
vendors have been separately identified. Components to be i

manufactured by the JV, mainly major stampings, have also heen

identified.

Marketing

All GM-specific vehicles produced by the JV will be
sold directly to GM or its designated marketing units for o
resale through GM's dealer network. If any variation of the JV
vehicles should be produced by the JV for Toyota,. such vehicles
would be sold directly to Toyota or its designaééd marketing
unit for resale throﬁgh Toyota's dealer network. Neither
Toyota nor GM will qéﬁgg;t the other with respect to the
marketing of JV products, or any other products, through their
respective marketing organizations. .

Vehicles sold by the JV should be priced by the JV to-
prévide a reasonabie_profit for the JV, Toyeta, and GM. To
accomplish this, production costs must be kept as low as 20
possible through the combined best efforts of the JV, Toyota,

GM and other major suppliers. In this regard, the parties have
been conducting extensive studies detailing how each can work

to minimize JV expenses.




The initial JV selling price of the JV vehicle to be
sold to GM during the 1985 Model Year will be determined at
least 60 days prior to the start of production by negotiation
between the JV and GM. This negotiation will be based on the
production cost estimated 30 days prior tc the expected start

of production by the JV, with estimates of said cost to be

guided by ﬁhe fea51b111ty study. In no event, however, will
the said 1n1t1aiuﬁv selliggnprlce be higher than the upper
limit nor lower than the lower limit, each as defined below.
The upper limit shall be determined by adjusting for feature
differences the Dealer Net Price laéSig% of Toyota's then
current U.S. model front-wheel drive Cordlla equipped
comparably with the JV vehlcle concerned, 6and the lower limit
shall be determined bgwadjustlnq for feature differences the
Dealer Net Price lesg\il% 9f said Corolla. The adjustment for
feature differences will be made by agreement between the JV
and GM.

Thereafter, although there may be exceptiéns,,the Jv
vehicle selling price will be revised and determined for each
mocdel year. The new selling price for the new model year will
be determined by applying to the selling price for the previous
model year the Index as defined in Exhibit A. Since the

calculations embodied in the Index may occasicnally yield a

se ll ng price which is at significant variance with then

=
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current market conditions, the JV and GM will in such cases
negotiate a more appropriate selling price.

If model changes or specification changes of the
vehicle manufactured by the JV are necessary, Toyota, GM and
the JV will agree upon these model chanqes or specification
changes. 'Toyota will present to the JV the plan for the model
changes or specification changes concerned. Then, ghe JV will
submit to and neqoti;te with GM the planned model changes and
specification changes together with the planned price changes.
These model changes and specification changes will be made as
aqréed upon by the JV and GM.

The methodology to be employed in pricing optional
equipment available .on the JV vehicle (both initial and

.~

subsequent) will be comparable to that described in the three.
preceding paragraphs.' : . oy
The initial prices of Toyota and GM components
purchased by the JV Qill be detérmined 90 days or more prior to
the start of production by negotiation between the‘JV and
component suppliers after the determiﬁation of -the
specifications of the JV vehicle. Identification of the
respective sources of supply and determination of the initial
component prices will be guided by the feasibility study, with
a@iustments made for changes in specifications and appropriate

economics.
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Thereafter, the prices of components will be reviewed
semi-annually. The new prices will be determined by
negotiation between the JV and cdmpohent suppliers,

If it is anticipated that continuation of the
above-mentioned methods for determination of the prices of the T
Jv VEthIES to be sold by the JV and of components to 'be
purchased by the JV would cause those prices to be at such
levels as the JV woul@ incur the losses which could endanger
the normal operation of the JVy/Toyota, GM and the JV shall

negotiate and take necessary measures. o

As a fundamental principle, Toyota and GM shall each
be free to price and free to market the respective vehicles

purchased from the JV without restrictions or influence from

the other.

Operating Responsibility
The JV will be jointly controlled by an equal number

of Toyota and GM directors, in line with4Toyota and GM
ownership. Toyota will designate the JV president as’the chief
executive officer and chief operating officer.> Toyocta and GM
will assign to the JV other operating officers as the JV a9

president and JV directors may request, but the parties
recognize that the question of which party shall designate the
JV officers in charge of financial affairs, labor relations and

certain other operations has not yet been agreed upcn.
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Qualitv Assurance

New vehicle warranty expense and administration will
be the responﬁibility of the purchaser of the JV vehicle. The
JV shall maintain product liability insurance for the benefit
of the JV, the parties ahd other persons in such amounts as the
parties may deem prudent, and the premium costs for such
product liabiiity insurance will be borne by the JV. In each
product liability law§uit invelving a JV vehicle, the JV and
each af the parties will communicate and cooperate with each
other in all respects in investigating the facts surrounding
the case and in litigating the matter. FEach of the parties
will refrain from taking adversarial positions against each

(= adverse)
other. To the extent possible under the JV's product liability
insurance arrangements, the JV shall be the entity having the
right to control such ﬁroduct liability lawsuits. However, the
relgtive financial share of settlement or adverse 5udgment
costs relating to such product liability claims or losses which
are not covered by such product liability insurancé shall be
apporticned 60% to Toyota and 40% to GNM. Matters reléting to
JV vehicle recall campaigns (including fines and costs of
corrective actions) shall be the subject of further study and

*

negotiation between the partises.
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Technical Assistance

Toyota will grant to the JV the license to manufacture
the vehicle developed by Toyecta, and in exchange for this
license, the JV will pay a reasonable royalty to Toycta as may
be agreed upon by the parties. Toyota and GM will license the
necessary 1ndustr1al properuy rlghts to the JV, and in exchange

for these rights, the JV will pay reasonablg_ilcenge fees to
Toyota and/or GM as may be agreed upon by the parties. Toyota
and Gw will also prov1de technlcal a551stance to the JV on a
cost basis plus reasonable markup.

As part of the technical assistance, GM agrees to
assist Toyota and the JV in completing compliance tests for

safety, emissions and other areas, as agreed upon by the

parties.

Purchase/Sale of Equity Interest
Toyota and GM (including, subject to the approval of

the other party, their wholly or majority-owned suﬂsidiaries)
will each hold a 50% equit? interest in the JV. Neither party
may transfer its equity interest in the JV to a third party
without the written consent of the other. The above
notwithstanding, the JV will terminate not later than 12 years
%fte:m§t§;tMoﬁugggdggt;ont The methodology for dispeosition of

Toyota and GM equity interests prior to or upen JV termination

{1
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will be incorporated in the JV documentation. Any surplus or
deficit of the JV as at termination of the JV will be shared
gqually by Toyota and GM, in line with Toyota and GM

ownership. Other issues relating to JV termination will be _

separately discussed.

Financing
Both Toyota and GM will codntribute cash and/or fixed

assets to the JV in exchange for equity interests. The amount

to be contributed as equity will depend upon the JV's total
projected capital requirements. In the event thﬁt either te
lenders or lessors insist that payments made by the JV be
subject tc appropriate guarantees, Toyota and GM agree either
to provide such quarantees based on their pro rata share of the.
JV or to temporarily advance funds to the.&V on their own |

~account (also on a pro rata basis).’ To the extent permitted by
creditors, Toyota and GM further agree that any éecurity

interests held by the parties in the JV assets will be sharéd

equally.

Future Difficulties

If it is anticipated that the establishment or 2o

continuation of the JV would become difficult or infeasible due

’

to any legal, political or labor-related reason which may arise
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in the United States, the parties will in goed faith discuss

the measures to be taken concerning the JV and endeavor to find

appropriate solutions.

Agreements to be Concluded

Depending upon the specific organizational form,
various agreements will be concluded among Toyota and GM
(including subsidiaries thereof) and the JV. These will

include the following: G’Pa.::‘.:ner:sl'liz_:a Agreement or Shareholders

. Agreement and Articles of Incorporation'EVehicle Supply

Agreement (JV to GM) Toyota Compeonent Supply Agreement (Toyota 1o
to JV); GM Component Supply Agreement (GM to IV t“:I.‘oyota

Service Parts Agreement (Toyota to JV and/or GM )y Technical
Assistance and License Agreemenggﬁhealty and Other Asset Sale
and/or Lease Agreementﬁg Eroduct Responsibility Agreement and
other documents related to the foregoing.

Since it is extremely important that the JV begin
pProduction as early as possible in the 1985 Model Qear, Toyota
and GM commit their best efforts to completing such T
documentation by(ﬁ§£;g§h 1983. 1In any event, both parties <§;Qﬁc{%@j

agree to immediately begin the detailed production process 20

Planning necessary for conversion of the Fremont plant. Except
&S set forth in the separate provisions for JV buildings,

machinery, equipment and tocoling referred to in the

o S P
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‘Manufacturing” section above, expenses incurred by either
party which directly benefit the JV will be properly recorded

and, if mutually agreed, will be subsequently rebilled to the

Jv.

Transaction Review

The agreements reached between the parties relate only
to the manufacturing JY described above and do not establish
any sﬁecial relationship between Toyota and GM who continue to
be competitors in the United States and throughout the world.
Toyota and GM further acknowledge that there are no implied o

obligations or restrictions other than those eXpressly set

forth,

This Memorandum of Understanding is subject to review
by the governments of Jépan and the United States. Both
partie; commit tao use their best efforts to obtain favorable
reviews. Until execution of all formal documentation,
satisfaction by the parties with the results of anf government
reviews which are undertaken, and satisfaction b? the parties

with the prospects for developing an acceptable employe

relations structure, each party reserves the right to terminate 20.




13 13/

negotiations without liability to the other and the JV shall
not be established. However, ekcept as separately set forth in
the "Manufacturing" section, the parties shall share equally

the expenses and costs incurred by the parties which would, but

for such termination, be rebilled to the JV. >
Governing Lanquage
This Memorandum of Understanding shall be executed in
both an English and a Japanese version, but the parties agree
that in the event of a conflict between the meaning of the
LY

English text and the Japanese text, the English text shall

control,

TOYOTA MOTOR CORPORATION

Dated: February 17, 1983
GENERAL MOTORS CORPORATION

SN 4
By . : e

- Roger B7T Smith, Chairﬁan\gg the Board

%
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EXHIBIT A

MARKET BASKET INDEX

The ten best selling models among the sub-compacts will be the
models which constifute the basket. The models shall be
revised at every model year on the basis of model volume in the
U.S., using the latest R. L. Polk registration data for the
previous 12 months.

For reference, the ten best selling models at present are as
follows:

Chevrolet Cavalier Mercury Lynx
Chevrolet Chevette. Nissan Sentra
Ford Escort Subaru DL

Honda Accord Toyota Corolla
Haonda 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, weighting Corolla at 30% versus 70% for all other
comparable models comhined without regard of model volumes in

the U.S.

For this purpose, the wholesale price shall be adjusted by
eliminating the value of equipment changes and product
improvements in comparisoh with the previous year models. To
this end, the JV will evaluate and determine the value of
eéquipment 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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TOYOTA MOTOR CORPORATION/
SR GENERAL MOTORS CORPCRATION

FIRBT’AHENDMBNT‘Q -
MEHOEAQEUM OEOGNDERSTANDING |
' FFBRUAR?FFT, 1983

This Amendment is entersd into this 20thday of June,
1983 betwaen Toyota Motorx Corporaticn ("Toyota™) and General
Motors Corporatlone(”GM”). '

i. 'Refe:énéa {s made to tha Memorandum of Under-
'standfng ("Memorandum"), dated February 17, 1983, between
Toyota and GM and pertalning to the establishment.of a jolnt
venture for the limited purpose of manufacturing in the

Unlted States a specific automotive vehicle and related

!

components.
2. The Memorandum is amended in the followlng two

reapectsi .

{a) Under the captlon "Manufsecturing", page 3,
lines 5 and 6, deélets the phrase "one hundred twenty (120)
dayﬁ Eollowlng the signing c£ thla Memorandum ql Understand-
ing by the parties" and substitute fJuly 31, 1983"., |

{(b) Under the caption "Agreements to ba
Concluded”, page ll, aeccnd‘paragraph} line 4, delets

"May 15,* and substitute "July 31,".

P02,
P.2l
2
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3. Toyots and GH confzrm the Hemcrandun as modi!ied

by this Amandment.

The partiea have exacuted this amendment an. the date
first above written,

3

TUYOTA MOTOR CORPORATION

GENERAL HOTORS CORPORATION

Roger B. Smltﬁ,
- Chairman of the Board

!
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SHAREHOLDERS ' AGREEMENT

This SHAREHOLDERS' AGREEMENT (this "Agreement") is made
and entered into on and as of the 2‘5{' day of 11:2‘!00“!) 1984 by
and among New United Motor Manufacturing, Inc. (the "JV Compa-
ny"), a close corporation 6rganized,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
pDelaware, and Toyota Motor Corporation ("Toyota"), a corporation

organized and existing under the laws of Japan;

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 dis-
tinct existence from each of its Shareholders, which are the
other parties to this Agreeﬁent, 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



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: In addition to the terms defined

élsewhere 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.Incbrporétion of
the JV Company, as amended from time to time.

(b) "By-Laws"'means the By-Laws of the JV Compény, 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“lmeans (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 heréof, among the JV Company. GM and

Toyota (the "Vehicle Agreement”), (iii) the Product
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Responsibility Agreement, dated the date hereof, among the JVv
Company, GM and Toyota (the "PRA"), (iv) the Vehicle License
Agreement (the "Vehicle License Agreement"), dated the date
hereof, among the Jv COmpanf, GM and Toyota, (v) the Service
Parts License Agreement (the "Servicé 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.:

(i) "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 av

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" meéns collectively Toyota and all
Toyota Affiliates.

| (n) "Toyota Group Shareholder“ meéns a Shareholder
which is a member of the Toyota Group.

(o) "Vehicles" means'autbmotive vehicles to be manu-
factured for sale to GM by the JV Company under the license of
Toyota. '

1.2, Incorporation 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 herein 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 JVlcompany 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 shall remain in
full force and effect until the earlier of the (a) expiration of
the period of existeﬁce 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 ex1stence 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 vproduction Commencement Date™)
of Vehicles pursuant to the Vehicle Agreement if such l2-year
period shall end before December 31, 1997. The parties shall
execute a certificate fixing the Production Commencement Date as

soon 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



fear 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 mdx imum
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 later
manufacture for Toyota a variation of the JV Vehicle which shall
be sold directly to Toyota or i{ts designated marketing unit for
resale through Tbyoia's.dealer nefwork. GM 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 JV
Company's Fremont, Califo;nia plant for full or partial
manufacture of a Toyota-specific vehicle. ,

(c) The JV Company is hereby grantéd a royalty-free
license uﬁder any patent held by Toyota or GM and, accordingly.,
no royalties will be payable by the &V Company, GM or Toyota in
respect of any of their United States and foreign patents because
of the manufactu:e; use or sale by any of them of vehicles,
materials, components or parté manufactured by or supplied to the
JV Company pursuant to (i) the Vehicle Agreement, (ii) any of the
agreements contemplated by the 1etter agreement referred to in
Section 6.3 hereof, or (iii) any arrangement which may be entered
into under Section 3.1 (b) hereof. fhe preceding sentence shall

not apply to vehicles manufactured by GM or Toyota.



(d) Each of GM and Toyota hereby grants to the other
a non-exclusive, paid-up, jrrevocable license, with no right to
sublicense except to their respeciive suppliers, under or with
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 méy be reasonably necessary for the
manufacture or sale of service parts for use in the repair,
gervice 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 of
"the JV Company. '

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

(c) In furtherance of the provisions of Article S5 of
the Articles, the Series A Directors shall be elected or desig-
nafed by the affirmative vote or written consent 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 removea withqut 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 vote or consept is
delivered to the JV Company. '

(e) Vacancies on the Board of Directors, whether *’
resulting from rehoval, resighation, death or otherwise, shail be
filled by the affirmative vote or written consént of the holder
or‘holdefs of a majority of the series of shares which last
elected such person being replaced. |

(£) An alternate director may be appointed by each
member of the Boafd 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 successof provision, of the GCL or under any other applicable
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, including but not limited to
Section 308, or'any successor provision, 6f 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 menager shall ever be appointed for the JV Company.

}.4. Certain Transactions: WNotwithstanding Section

310, or any succeésor provision, of the GCL, any contracts or
trarsactiong between the JV Company and any member of the Tdyota
Groip or the GM Group of which one or more of the directors or
ald;rﬁate.d{rectors of the JV Company are directors shall be
talid even jf such contracts or transactions are approved by the
‘spard of Dilectors of theée JV Company (a) with the common
fdirectors cd alternate directors (i) being present, included for

l purposes of(determining the presence of a quorum at the meeting,

A
!participatirg in the discussion of the contracts or transactions

3

' or voting thazreon or (ii) participating in the written action and

(b) without the disclosure to the Board‘of Directors of the JVv
Company of }pe 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 proviéion of law or agreement of the parties, the

President of the JV Company shall be elected or designated 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 Presilent. Toyota and GM shall each endeavor to assign to

the JV Company such personnel as the President may request.

3!v. oOther Limitations: (a) Except for the purposes

contemplated by this Agreement in connection with the operations

of the JV Conpany, nothing in this Agreement or in any of the



Other Agreements, 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 hereto 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.

kb) No Shareholder shall have, nor hold'itself out as
having, any authority or agency to act on behalf of any other
Sharéholders or any of its Affiliates in any capacity or in any
manner except as specifically authorized in this Agreement or in
any of the Other Agreements or any agreement contemplated by the
letter agreement referred to 1n'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 Sectioﬁ 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 ité Affiliates
with respect to any matter outside the 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
aﬁy of the Other Agreements or any agreement contemplated by 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 fheir Affiliates may design,
manufactuie,,purchase, sell or otherwise deal in any produét,
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.obligatioﬁs under this Agreement or any of the
Other Agreements or any agreement contemplated by the letter
agreemént 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 bersoq or entity that
directly, or indirectly through one or more intetmediaties;
antrols, 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
direcﬁ'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 Section 6.3
hereof, except only (a) to the extent, 1f 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 ma§ 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 froﬁ 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. Future 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 political 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 material
adverse effect upon the JV Company, or upon GM or Toyota in.
connection with their dealings with the JV Company, then GM and
Toyota shall in good faith discuss the measureé to be taken
concerning the JV Company and endeavor to find 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 ﬁor the
holder or holders of Series B Shares may transfer or sell any
sha;es 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‘wheﬂ so executed shall constitute
an amendment to this Agreement pursuant to ﬁhich 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 Shafeholde:s.

(b) Before a Toyota Group.Shareholdér 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 ité status as a
GM Affiliate, GM shall acquire or, with the prior written consent
of Toyota, cause anothef GM Affiliate to acgquire all shares of
the JV Company owned by such GM Group Shareholder.

(e) 1In 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 the Articles, 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 credit in a normal and prudent
manner without requiring guarantees by the Shareholders. In the
event thét 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 égree either 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 creditors, any security interests held by GM
and Toyota in the assets of the JV Company shall be shared by GM
and Toyota in propértion to the respective holdings of shareés of
capital stock of the JV Company of the Toyota Group and the GM
Group, respectively.

4.3. JV Company Expénses: 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, "Féderal Fuel Economy Laws and
Regulations"” means the following laws and regulations of the
United States of America: (i) Title V of the Motor Vehicle
Information and Cost Savings Act, entitled "Improving Automotive
Efficiency”, fii) 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 vehicle fuel econoﬁy regulations
promu;gated by the Ehvironmental Protection Agency in Titie 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 Federal Regulations, and (vi) all
amendments to any of the foregoing aﬁd 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 and responsibilities under Federal
Fuel Economy Laws and Regulations, such rights and responsibil-
vities shall be proportionately allocated betweén them based upon
the number of automotive vehicles purchased from the JV Company
in each calendar year by, respectively, GM (and its designéted
marketing units) and Toyota {(and its designated marketing units).
If so requésted in wfiting 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, 1f any, which are required
by Federal Fuel Economy Laws and Regulations. 1If 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 otﬁer related matters for automotive
vehiéles, (i1) tq 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 whatsoevgr to enable any purchaser to have
any particulaf rights and responsibilities under Fedefal Fuel
Economy Laws and Regulations, or (iv) to refrain from doing
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 auﬁhorize 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 mutuélly agree therefor, GM shall provide
technical assistance to the JV Company on a‘cost basis. As bart
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 thé Toyota Group, independent distributors of Toyota
automotive vehicles and, subject to the prior_written approval of
GM, any designee of ToYota (collective%?, “Permitted Designees")
a nonexclusive license to use the parcel of land outlined in red
on the map ;ttached hereto as Annex A;-todether with the
buildings and improvements thereon, owned by GM (the "Marshalling
Area"), for the purpose of receiving, inspebting and processihg
Toyota-specific automotive vehicles, optional equipment 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
‘Mafshalling Area during the term of the liéense 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
pursuant to the immediately preceding sentence. For such period
as Toyota or its Permitted Designees are using the Marshalling
Area, Toyota Qill, 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), causé the Marshalling Area to
be kept in an orderly condition, and will provide adequate
security therefor. Purther, during such period, (i) each of GM

and Toyota shall bear its fair share of expenses, including
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without 1imit§tion all maintenance, repair, insurance, taxes,
assesﬁments and operating and similar expenses, relating to the
use, operation and maintenance of the Marshalling Area, (ii) if
GM in its capacity of owner of the Marshalling Aréa 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 its Permitted Designees or any of its or
'their agents, employes or invitees pursuan; 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 Pérmitted Designees) and GM (and its permitted
licensees) shall use the Marshalling Area in a manner which will
not unreasonably interfere with the pther's use thereof. Upon
‘expiration of the license referred to above, Tbyota 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 S.l(a) upon, the
Marshalliné 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 besignees 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 orlthem hereunder.

{b) The lidense granted pursuant to Section 5.1 (&)
hereof shall COﬁmence 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 11ceﬁse shall in any event
expire upon the dissolution of the JV Company.

(c) In connection with the delivery of the Deed as
provided in Section 1.2 (b) of the Subscription Agreement, GM,
Toyota and the JV Company éhall 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 requést of the JV Company, discuss with the JV Company the

terms of disposition.
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VI. PURCHASE AND SUPPLY ARRANGEMENTS

6.1. Sourcing: Subject to the provisions of any
agreement conﬁemplated by the letter agreement referred to in
Section 6.3 hereof, the JV Company shall purchase its com-
ponents, parts, production materials, supplies and services from
those suppliers providing the lowest p0351b1e cost consistent
thh the JV 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 the 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. Ce;tain 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 and 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
enﬁer 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
hereunder shall be deemed to be in default under this Agreement.

7.2. Default UponﬂSubscription Payments and Interest

Thereon: Each cash contribution provided for in the Subscription
Agreement which is not made when due shall constitute a debt due
and payable to the JV Company by the Shareholder obligated to
ﬁake or pay the same and shall be enforceable by the JV Company
and any noﬁ—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 cash contribution at a rate equal
to (a) the greater of (i) 10% per annum and (ii) the rate which
is five percentage'points in excess of the discoﬁnt rate,
including ahy surcharge thereon, on 90-day commercial paper in
effect at the United Stétes-Federal Reserve Bank in San
Francisco, 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. If GM or Toyota fails 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 Dissolution: (a) Notwithstanding the

provisions of Section 2.1 hereof, the JV . Company shall be
dissolved:

(i) if and when Toyota and GM agree in writiﬁg to
dissolve the jv Company;

{(ii) on or after.the day on which 90 calendar days
shall have elapsed from the day on which Toyota or GM, as
the case may be, becomes entitled to elect to dissol?e the
Jv COﬁpany 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:

(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 Section 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) filing 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
fbr winding up or dissolution; or

(6) ahy completed merger, coﬂsolidation,
reorganization, tender offer or similaf business
combination traﬁsaction in which GM or Toyota, as
the case may be, is not the acquiring, surviving
or resulting corporation.

{b) GM acknowledges that pursuant tq 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-
Laws, this Agreement or any other agreement or instrument, but in
all events subject to Section 300(c), or any successor provision,
of the GCL, if and when, in the exclusive judgment of the
Pfesident of the JV Company, there shall exist an unsatisfactory
relétionshib 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; 4Such actions may
include, without limitation, suspending the business and
operations of the JV Comp&ny; provided, however, that any
approvals, elections or other actions referred to in or
éontemplated by Sections 1900 or 1901, or any successor
provisioné, 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
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the pdrchase 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 dissolve the JV Company.

(e) Nothing in this Section 8.1 shall limit any party's
rights to enforce any provision of this Agreéement 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
pissolution: 1In 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—waiv;ble 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 JV Company pursuant to Section
4.2 hereof of such amount as will equalize sucﬁ-Shareholder or
Shareholders with the other Sﬁareholder or Shareholders in terms
of financial contributions to the IV Company, and the JV Company
shall be wound up and liquidated in accordance with applicable

mandatory law.
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8.3. One Liguidatbr: If the JV Company is dissolved
by reason of the occurrence of an event described iﬁ
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 liquidation.

IX. REPRESENTATIONS AND WARRANTIES, ETC.

9.1. By Toyota: Toyota represents and warrants to GM
that each of this Agreement and the Other Agreements to which it
is a party is a vélid 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,
thereundef or under any of the agreements contemplated by the
letter agreement referred to ;n Seétion 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, warranties and

guarantees, indemnities and iiabilities 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 (otherv
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 éntity.

10.2. Persons Authorized to Act for the Parties:

Except as contemplated by Section 4.1 hereof, each chénge,
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.

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 Sectién) such notice or communi-
"cation shall Be in writing énd (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 imﬁediately 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

Pelex/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 Mahufacturing, 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 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.

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 this

Agreement.

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

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

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

10.7. 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
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 p;rties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the “"Prior

Agreements®™).
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10.8. 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
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'jhrisdiction in the State of
.California (and no such action or proceeding shall be brought in
any other state br 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
cohventions. In this regard, if such service of prodess 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 10.8
shall survive the expiration or termination of this Agreement of
the dissolution of the JV Company. Nothing hereih 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. -
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Form of License Agreement
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AMENDMENT TO SHAREHOLDERS' AGREEMENT

TOYOTA MOTOR CORPORATION ("Toyota"), a corporation organized and
existing under the laws of Japan, GENERAL MOTORS CORPORATION
("GM"), a corporation organized aﬁd 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 Para-

graph 3.‘ (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 ?aragraph 4.2 of the Agreement is
hereby amended by adding at the beginning of that sentence the
following phrase: "Excebt as otherwise provided in the Letter of
Understanding dated April 24, 1989, among Toyota, the JV Company

and GM...."



3. The first sentence of Paragraph 4.4 (b) of the Agreement 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 Company (GM,
Toyot& or their respective marketing units) shall enjoy any
rights and bear any responsibilities under Federal Fuel
Economy Laws and Reéul;tions 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 Regqulations."

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 . . . ."

5. This Amendment shall be effective as of April 24, 1989.



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

Amendment to be signed by their duly authorized representatives.

TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
By: —%Mt——_—“ By: & &—9\
Title: Director Title: _Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC,
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TOYOTA MOTOR CORPORATION ("Toyota'), a corporation organized and
existing under -the laws 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, hereby agree to amend
the sharfholders' Agreement, dated February 21, 1984, as amended
on April®24, 1989, (the "Agreement"), as follows:

1. The last sentence of Paragraph 3.3(a) of the Agreement is-
hereby deleted. ‘ o

2. The following senteﬁce-is hereby added to the end of"
: Paragraph 3.1(a) of the Agreement: ,

"The JV Company may also 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 specifications."

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

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

TOYOTA MOTOR CORPORATION GENERAYL. MOTORS CORPORATION

By: ::25::;;2;”;14;2::;;‘ By; Fg942¢**/

K. Kato ) M. T. an
Managing Director Executive DL?Lctor of
' Planning, North American
Operations

NEW UNITED MOTOR MANUFACTURING, INC.

wé%&%21_
. imura

President
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THIRD AMENDMENT TO
s LDERS' T

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.”

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.” .

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.”

Sections 3.1(a) and (b) of the Agreement, en‘atled “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. Qrganization and Purpose:

. () The limited purpose of the JV 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.”
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5. Section 3.5 of the Agreement, entitled “Officers,” is hereby deleted and replaced with the
following Section:

“3.5. Officers: Nothwithstanding 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 designated by and serve at the pleasure of a majority of the Series A
Directors. All other officers shall be selected or designated by the
President, after consultation with one or more Series A Directors and one

- or more Series B Directors, and shall serve at the pleasure of the President.
Toyota and GM shall each endeavor to assign to the JV Company such
personnel as the President may request.”

6. Section 7.2 of the Agreement, entitled “Default Upon Subscription Payments and Interest
Thereon,” is hereby deleted and replaced by the following Section:

“7.2, Default U ubscripti and Interest Thereon: Each cash
contribution provided for in the Subscription Agreement which is not
made when due shall constitute a debt due and payable to the JV Company
by the Sharebolder 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 cash contribution at a
rate equal to the lesser of (a) the reference/prime rate of the Bank of
America, San Francisco office plus one-half of one percent or (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. If GM or Toyota fails to provide any guarantee or temporary
advance requirement by Section 4.2 hereof, such party shall promtly
reimburse the JV Company for all excess borrowing and other costs
incurred by it by reason of such failure.”
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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

tcharo chi ~
Director

GENERAL MOTORS CORPORATION

By:

Paul W, Schmidt
Executive in Charge
NAO Finance

NEW UNITED MOTOR

MANUFACTURING, INC.

By: %

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

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

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
- MANUFACTURING, INC.
By: : By: ; % g
Koichiro Noguchi Iwao Itoh
Director President

GENERAL MOTORS CORPORATION

By: / - W
Paul W. Schmidt '

Executive in Charge
NAO Finance
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VEHICLE LICENSE AGREEMENT

by and among

TOYOTA MOTOR CORPORATION,

NEW UNITED MOTOR MANUFACTURING, INC.
and

GENERAL MOTORS CORPORATION
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VEHICLE LICENSE AGREEMENT

This VEHICLE LICENSE AGREEMENT ("Agreement") is made
and entered into on and as of the 2|5t aday ofF@EKU&PV, 1984,
by and among Toyota Motor Corporation, a corporaticn orga-
nized and existing under the laws of Japan ("Toyota"), New United
Motor Manufacturing, Inc., a close corporation organized and
existing under the laws of the State of California (the "Jv
Company"), and General Motors Corporation, a corporation
organized and existing under the laws of the State of Delaware

("GM") ;

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 limiteé purpose of manufacturing in thé United
States a specific automotive vehicle not heretofore manufac-
tured and cérEain components reléted thereto;

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

1.1. Defined Terms: In addition to the terms which

have been previously, or are hereafter, defined herein, terms

used herein which are defined in Section 1.1 of the Shareholders’



Agreeﬁent (the “Sharehcolders' Agreement"), dated the date hereof,
~among the JV Company, GM and Toyota are used herein as so defined
when used herein with initial capital letters unless otherwise
defined in this Agreement. In addition, 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 4.3 hereof,.

(b} "Licensed Vehicles" means the front-wheel drive
motor vehicles including its subsequent model changes which
shall be developed by Toyota for the JV Company based on
Toyota's "Sprinter” model, including without limitation
optional equipment therefor. The body style of the
Licensed Vehicles shall>include a four-door sedan and a
five-door liftback subject to review to be made at the time
of model changes,

{(c) "Non-<Toyota Parts" means the parts, components
and materials which may bé manufactured or purchased by the
JV Company from any person or entity other than Toyota (any
such person or entity being referred to herein as a "Non-

Toyota Supplier") for use in manufacturing the Licensed

Vehicles.

II. TECHNICAL INFORMATION, LICENSE, ETC.

2.1. Technical Information: During the Agreement

Term Toyota shall, to the extent reasonably necessary for the



manufacture of the Licensed Vehicles and/or the manufacture or
purchase of the Non-Toyota Parts by’the JV Company, furnish the
JV Company such technical information, data and other like
information which Toyota possesses at the time of this Agreement
or may hereafter develop or acquire and which are within the
cateqgories identified in Annex A attached hereto ("Technical
Information®). The JV Company acknowledges that all Technical
Information is Toyota's trade secret and agrees that it shall
observe the nondisclosure covenants applicable to it contained
in Section 4.1 hereof with respect thereto.

2.2, Grant of License: (a) Toyota hereby grants to

the JV'Company an irrevocable and nonexclusive license
{"License") to use Technical Information for the purposes spec~-
ified in Section 2.1 hereof during the Agreement Term.

(b) The License shall be nondivisible, nontransfer-
able, nonassignable and shall not include a right or privilege to
grant a sublicense. Nothing in this Section 2.2(b) shall affect
the JV Company's rights under Section 2.3 hereof.

(¢) VExcept as me&tioned in Section 4.1 (b) hereof,
nothing herein shall be construed to grant the JV Company any
license to use Technical Information to manufacture any service
parts for the Licensed Vehicles or otherwise.

2.3. Purchases from Third Parties: (a) The Jv

Company may, to the extent reasonably necessary, furnish Non-



Toyota Suppliers Technical Information to purchase from
them Non~Toyota Parts, provided that the JV Company observes
the covenants applicable to it in Section 4.1 hereof.

{(b) Nothing in this Agreement shall be deemed or con-
strued to create any relationship, contractual or otherwise,
between Toyota and Non-Toyota Suppliers. Except as other-
wise prbvidéd in Section 4.2(b) hereof or in the PRA, the JV
Company shall fully indemnify and hold Toyota harmless from and
against all 1osseé, damages, claims, costs and expenses,
including attorney's fees, which may be sought by Non-Toyota
Suppliers or may arise from any act or omission’to act by the Jv
Company or Non-Toyota Suppliers.

2.4. Royalty: (a) In consideration of the License,
the JV Company shall pay Toyota royvalties, the amount of which
shall be calculated in accordance with the provisions of
Section 2.5 hereof and shall be paid as provided in Section 2.6
hereof.

(b} The JV Company may withhold from the royalty pay-
ments hereunder any present or future withholding taxes which the
JV Company is required to withhold and pay over to taxing -
authorities in the United States for the account of Toyota,
provided that the JV Company, on behalf of and in the name of
Toyota, shall pay such taxes and arrange to furnish Toyota with

proper certificates for such paymentz from such authorities to



enable Toyota to obtain tax credit therefor against its
Japanese taxes.

(¢} Any handling fees or other similar expenses
incurred in remitting royalties shall not be deducted by the JV
Company in remitting royalties to be paid under this Agreemént.

2.5. Calculation of Royalty: (a) The JV Company

shall pay Toyota royalties equal to 3% of the aggregate amount
of "U.S. Vehicle Content". For purposes of this Agreement,
"U.S. Vehicle Content” means the excess of (i) the JV Company's
aggregate gross salés proceeds from the sale of the Licensed
Vehicles accruing in any calendar quarter during the Agreement
Term over (ii) the sum of (A) the aggregate of the amounts
accruing as the purchase prices of all coﬁponents and materials
‘for the Licensed Vehicles purchased by the JV Company from
Toyota in such calendar quartér and (B) all costs and expenses
of delivery of such components and materials to the JV
Company's designated port of entry in the United States,
including without limitation all such costs and expenses of or
relating to freight, igsurance, customs, customs handling and
brokerage, and terminal and wharfage charges, provided that in
the event that the aggregate amount referred to in clause (ii)
hereof exceeds the amount referred to in clause (i) hereof in
any such calendar quarter, such excess amount shall be carried
over to any subseqguent calendar quarter For the calculation of

the royalty hereunder.



(b) 1If any amount referred to in Section 2.5(a) (ii)
hereof is in any currency other than U.S.‘Dollars, such amount
shall be converted intoc U.S. Dollars using the last quoted pur-
chase exchange rate at the Bank of Tokyo in Tokyd, Japan on the
date of shibment of the components and materials concerned.’

(c) The Jv Company shall keep records and supporting
documentation necessary to verify the calculation of the
royalty hereunder and Toyota may at any time during normal
business hours inspect such records and documentation for the
purpose of verifying the calculation of royalty payments here-
under, provided, however, that no such inspection right shall
exist with respect to royalty payments certified pursuant to
Section 2.6 hereof more than three years prior to the date of
any request to inspect such records and documentation.

(d) Notwithstanding any other provision of this
Agreement, any computation of royalty payments hereunder shall
be conclusive and binding upon the parties hereto and not be
subject to challenge hereunder or otherwise unless such compu-
tation shall be so challenged within three years from the date
of the certified statement prepared by the JV Company pursuant
to Section 2.6 hereof.

2.6. Payment of Royvalty: The JV Company shall,

within 30 calendar days after the end of each calendar quarter,
furnish to Toyota at an address to be designated by Toyota as

provided herein the JV Company's certified statement showing the



calculation of the amount of royalties accruing hereunder

during such calendar quarter, and the JV Company shall remit the
accrued royalties hereunder in U.S. Dollars within 60 calendar
days of the end of each calendar guarter during the Agreement
Term by bank wire transfer to a bank account to be designated

by Toyota for such purpose,.

II1I. TECHNICAL ASSISTANCE

3.1. Furnishing of Technical Assistance: To the

extent reasonably necessary to enable the JV Company to manu-
facture the Licensed Vehicles, Toyota shall use its best
efforts to render to the JV Company technical assistance. The
following is a nonexclusive list of examples of the types of
such technical assistance to be rendered by Toyota to the JV
Company hereunder:
(a) Prototype vehicles;
(b) Know-how and services concerning plant design
(process planning, building design, layout, equipment
planning and similar matters):
{c) Services concerning equipment procurement and
installation;
(d} Process samples and white body;
(e} Dispatch of instructors; and
(E) Training of the personnel of the JV Company in

Japan.



3.2. Actual Implementation of Technical Assistance:

Any technical assistance under Section 3.1 hereof shall be
actually implemented after the parties agree on the nature of
such technical assistance and terms and conditions relating to
rendering of such technical assistance, provided that the °
amouht to be paid therefor shall be determined on a cost basis.

3.3. Payment for Technical Assistance: Payments for

technical assistance under Article III hereof shall be made as
follows:

(a) The JV Company shall remit the amount payable
under Article III hereof to Toyota by bank wire transfer
within seven days after actual receipt by the JV Company of
Toyota's invoice (including that sent by telex or facsim-
ile) therefor. (
| (b) - The JV Company may withhold from the amount pay-
able to Toyota for technical assistance hereunder any pre-
sent or future withholding taxes (if any) which the JV
Company is required to withhold and pay over to taxing
authorities in the United States for the account of Toyota,
provided that the JV Company, 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 such
authorities to enable Toyota to obtain tax credit therefor

against its Japanese taxes.
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(c) Any handling fees or other similar expenses
incurred in remitting payments for technical agssistance

shall not be deducted by the JV Company in remitting gsuch

payments.
(d) All payments under Article III hereof shall Be

made in Japanese Yen, unless Toyota shall instruct that

such payments be made in U.S. Dollars.

IV. GENERAL PROVISIONS

4.1. Nondisclosure of Information: (a) Any

Technical Information furnished by Toyota hereunder, whether in
writing, verbally or in any other form, is Toyota's trade
secret and, except as contemplated in Sections 2.3 and 4.1(d)
hereof, the JV Company shall not, without Toyota's prior
written consent, disclose or divulge any such Technical
Information to any third party.

(b) Subject to the terms of Section 4.1(d) hereof,
unless otherwisé permitted by Toyota (which permission as to
service parts to be manufactured by the JV Company for sale to
. GM is granted pursuant to Section 2.2(b) of the Service Parts
License Agreement, provided that nothing herein shall affect
Toyota's rights against GM under such Service Parts License
Agreement in the event of any breach thereof by GM},
the Jv COmpany shall use Technical Information solely for the

purposes set forth in Section 2.1 hereof and for no other



purpose. If requested by Toyota during the Agreement Term, the
JV Company shall, at its sole expense, return Technical
Information in tangible form previously provided to the JV
Company by Toyota‘hereunder which Technical Information, as a
result of product changes and similar causes, is no longer
reasonably necessary for the Jv Company.

{(c) The JV Company shall take all reasonably neces~
sary precautions in order to prevent unauthorized disclosure of
the Technical Information to third parties, including without
limitation maintaining all tangible Technical Information in a
secure location when not in use: The JV Company shall also
obtain from all of its employ%%fwofficers, directors,
Non-Toyota Suppliers and others to whom any such Technical
Information is disclosed, and others whom the JV Company
reasonably believes have actual access thereto, a nondisclosure
and nonuse agreement containing standard provisions in the
U.S.A. in respect of matters such as those referred to in this
Section 4.1(c).

(d} To the extent that it would otherwise be lawfully
permitted to do so, the JV Company may disclose Technical
Information to GM, provided, however, that GM shall have agreed
in writing in favor of the Jv Company and Toyota to maintain
such Technical Information in substantially the same manner as
GM maintains its most confidential proprietary information so

as to prevent the disclosure thereof to third parties.
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4.2. Liability: (a) Subject to the provisions of the
PRA, it is acknowledged that Toyota has only extended to the JV
Company a mere permission to use Technical Information and that
the JV Company assumes all risks and responsibilities as to its
use of Technical Information and technical assistance and tﬁe
results thereof.

{b) Toyota represents and warrants that, to the
knowledge of responsible Toyota officials to date, there is no
reason to believe that the manufacture, use or sale of the
Licensed Vehicles will constitute an infringement of any patent
held by any third party. Should any patent infringement claim
arise, the parties will mutually cooperate in investigatioﬁ and
defense against such claim. In no event shall any party have
any claim or right of action against any 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 4.2(b).

4.3. Agreement Term and Termination: (a) This

Agreement shall become effective upon its execution by the
pérties 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 *Agreement Term™).

(b) Notwithstanding the foregoing, this Agreement and

the License shall terminate immediately upon the dissolution of

- 11 -



the JV Company or upon the disposition by the Toyota Group of all
of its Shareholder interest in the JV Company in accordance with
Article 6 of the Articles of Incorporation of the JV Company or
the applicable provisions of the Shareholders' Agreement.

(c) Any and all financial obligations and liabilities
of the JV Company accruing before the termination or expiration
of this Agreement shall survive the termination or expiration
of this Agreement, and shall become without Toyota'skdemand due
and payable immediately upon such termination or expiration.

(d) Unless otherwise instructed by Toyota, the JV
Company shall upon termination or expiration of this Agreement
return to‘Toyota, in a manner reasonably designated by Toyota
and at the JV Company's cost, all of the tangible Technical
Information furnished to the JV Company hereunder and all
reproductions thereof then in the possession of the Jv Company.

4.4. 1Interest on Qverdue Payment: If any payment to

Toyota by the JV Company under this Agreement is delayed, the
JV Company shall pay interest to Toyota on each such delayed
payment at the rate provided in Section 7.2 of the Shareholders’
Agreement.

4.5. Porce Majeure: No party shall in any way be

responsible to any other party for failure of or delay in the
performance of obligations cther than payment of money under
this Agreement if the causes therefor are attributable to any

event beyond its reasonable control.



4.6. 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

2

the JV Company.

4.7. Assignability: Neither this Agreement nor any

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

4.8. 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
offider or representative of each of the parties.

4,9, Notices: 1In any casé 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 facsim-
ile transfer marked "Important®™ {which notice or other
communication shall be immediately confirmed by a telex marked

"Important") as follows:

- 13 -



If to Toyota, 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: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Vvan 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 postihg if
by postage prepaid registered airmail, and (iii) 24 hours
following confirmation by telei with confirmed answerback if
notice is given by electronic facsimile transfer.

4.10. Third Persons: Except as contemplated in thisg

Agreement as to the parties hereto, nothing in this Agdreement
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.
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4.11. 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.

4.12. Choice of Law: This Agreement shall be cor-
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.

4.13. Entire Aqreement, 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 incohsistent 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 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”}.
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4.14. Arbitration: Any dispute arising between the

parties hereto in connection with this Agreement or the agreement
referred to in Section 4.1(d) hereof shall be finally settled by
arbitration. If Toyota is the initiating party, the arbitration
shall be held in San Francisco, California, U.S.A. in accordance
with the rules of the American Arbitration Association, If the
JV Company or 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 pro-
ceedings 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.
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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
MANUFACTURING, INC.

y s Tl

President &~

TOYOTA MQTOR CORPORATION
BYW
Preside

GENERAL MOTORS CORPORATION

| By(&g;/

-17 -
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Annex A

CATEGORIES OF TECHNICAL INFORMATION UNDER SECTION 2.1

1. Product and Engineering:

(i) Specifications information;
(ii) Drawings;

(iii) Parts list;

(iv) Engineering standards;

(v} Sample parts. (Only one car set of sample parts
required for investigation of U.S. sourcing.)

2. Production and Quality Assurance:

(1) Information concerning production and inspection of
the Licensed Vehicle: .

(i) Process planning sheet and flow chart;
(ii) Jig location drawings and welding spot instruc-
tions;

{(iii) Processing conditions sheet;

{iv) Raw materials requirements per car and consum-
ables list;

(v) Quality standards:

{vi) Inspection standards of vehicles and parts;

(vii) Measurement methods {(emissions, brakes, dimen-
sions, etc.);

(viii) Completed vehicle inspection standards, etc.

(2) Information and services concerning plant coperations:

(i} Standard work sheet;

LI L i



(ii)
(iii)
(iv)
(v).

(vi)

Equipment operating manuals;

Working procedures and manuals;

Inspection procedures and manuals;

Maintenance standards and maintenance procedures;

Various formats, vouchers, etc.

Substitute Technical Information:

Any informati
be developed

on, written materials or other matter which may
in the future as a complete or partial substitute

for any item under Items 1 or 2 above.



AMENDMENT

TO

VEHICLE LICENSE AGREEMENT

by and among

TOYOTA MOTOR CORPORATION,

NEW UNITED MOTOR MANUFACTURING, INC.
and

GENERAL MOTORS CORPORATION




AMENDMENT
TO
VEHICLE LICENSE AGREEMENT

This Amendment is entered into this 31st day of March, 1986

among Toyota Motor Corporation ("Toyota"), General Motors

Corporation ("GM"), and New United Motor Manufacturing, Inc. (the

"JV Company"}.

WHEREAS, the parties executed the Vehicle License Agreement on

Pebruary 21, 1984;

WHEREAS, it is agreed that under the Vehicle License Agreement
Toyota shall furnish the JV Company with technical information
necessary for manufacture of the Toyota-Specific Vehicles in

addition to the GM-Specific Vehicles both as defined herein below;

and

WHEREAS, the parties now wish to make the appropriate
amendments to the Vehicle License Agreement for mutual benefit;

NOW, THEREFORE, the parties agree as follows:

1. Amendment and Addition of Defined Terms: {(a) Sub-~section

1.1(b) of the Vehicle License Agreement shall be and is hereby
changed to read in its entirety as follows:
"(b) 'Licensed Vehicles' means the motor vehicles,
including subsequent model changes, which shali be developed

-] -
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by Tcyota for the JV Company for manufacture and sale by the
JV Company. This definition also includes optional eguipment

for such vehicles."”

(b} The following sub-sections shall be and are hereby added

in Section 1.1 of the Vehicle License Agreement:

*(d) ‘GM~Specific Vehicles' shall mean the Licensed
Vehicles for sale by the JV Company to GM or its designated
marketing unit.

(e) 'Toyota-Specific Vehicles' shall mean the Licensed
Vehicles for sale by the JV Company to Toyota or its
designated marketing unit, and shall be variations of the JV
Vehicle as defined in the Shareholders' Agreement.

(£} 'PRA' as used in this Agreement refers both to the
Product Responsibility Agreement, dated February 21, 1984,
among Toyota, GM and the JV Company and to the Product
Responsibility Agreement for Toyota-Specific Vehicles, dated
March 31, 1986, among Toyocta, GM, the JV Company and Toyota

Motor Sales, U.S.A., Inc.”

2. Nondisclosure of Information: The following sub-section

shall be and is hereby added in Section 4,1 of the Vehicle License

Agreement:

"{e} Notwithstanding Section 4.1(d} hereof, but with

respect tc the information only furnished by Toyota to the JV



®

Company hereunder exclusively for the Toyota-Specific
Vehicles, the following shall apply:

(i) The JV Company may disclose to GM the
information relating to production engineering and
production process in conformance with the nondisclosure
requirements of Sections 4.1 (a) through (d)} hereof
applicable to Technical Information.

(ii) The JV Company shall not disclose to GM or any

third party any informaticn related to product planning,
product engineering, preduct specificaticns, model cycle
it . or quality related information, except that NUMMI may
» disclose such information to GM oﬁly when necessary for

the management and operation of NUMMI, provided, however,

that nothing herein shall prohibit NUMMI from disclosing
such information to any Non-Toyota Supplier including GM,
if applicabie, when such Non-Toyota Supplier needs such
information, pursuant to this Agreement.

Any disclosure under this paragraph shall be in accordance
with the Order issued by the Federal Trade Commissicn, In

the Matter of General Motors Corporation, et.al., Docket

No. C-3132."

3. Other Terms: It is understood that, except as expressly

amended hereby, the Vehicle License Agreement shall remain

unchanged.

1
f
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The parties have executed this Amendment on the date first

written above.

NEW UNITED MOTOR MANUFACTURING, INC.

By
Tatsuro Toyoda, (gresident

TOYOTA MOTOR CORPORATION

By .. - N A
Hiroshi Okuda, Director

GENERAL MOTORS CORPORATION

J. R.)/ Edman, Vice President
and Group Executive,
Finance Group

By

¥ me ¢ £
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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 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 License Agreement, dated February 21, 1984, as amended

dated Maxrch 31, 1986, (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:
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"Toyota-Specific Vehicles and Toycta-Specific Trucks".

3. The following phrase is hereby added to the end of Paragraph

1.1 (£f) of the Agreement:
"as amended dated April 24, 1889."

4. This Second Amendment shall be effective as of April 24,

1989.

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

Second Amendment to be signed by their duly authorized

representatives.

TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
By: ,//Z,/ A By &“@\\
Title: Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

by (0 dden

Title: President
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THIRD AMENDMENT TO ,
VEHICLE LICENSE 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 CORPORATICN, a corporation organized and existing under the laws of the State of
Delaware (“GM”), hereby agree to amend the VEHICLE LICENSE AGREEMENT dated
February 21, 1984, as amended on March 31, 1986 and April 24, 1990 (“Agreement”), as
follows: e

1.

3.

Section 1.1 of the Agreement, entitled “Defined Terms,” is hereby amended to delete and
replace subparagraphs (d), (¢) and (g) with the following subparagraphs:

“(d) “GM-Specific Vehicles” means automotive vehicles manufactured by the
JV Company for GM or its designated marketing unit under the license of
Toyota.

(e) “Toyota-Specific Vehicles” means automotive vehicles manufactured by
the JV Company for Toyota or its designated marketing unit under the
license of Toyota.” '

Paragraph (a) of Section 4.3 of the Agreement, entitled “Agreement Term and
Termination,” is hereby deleted and replaced by the following Paragraph:

“4.3, Agreement Term and Termination: (a) This Agreement 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 “Agreement
Term™).”

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

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

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR

By:

MANUFACTURING, INC.

By: ;‘ ; ;

Koichifo Ndglichi > Iwao Itch

Director President

GENERAL MOTORS CORPORATION

By:

Paul W. Schmidt
Executive in Charge
NAO Finance
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FOURTH AMENDMENT TO
VEHICLE LICENSE AGREEMENT

TOYOTA MOTQOR CORPORATION, a corporation organized and existing under the laws of Japan,
NEW UNITED MOTOR MANUFACTURING, INC., a corporation organized and existing under the
laws of the State of California, and GENERAL MOTORS CORPORATION, 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 on March 31, 1986, April 24, 1990 and February 1,

1997 ("Agreement”), as follows:

1. Paragraph (a) of Section 2.5 of the Agreement shall be amended by replacing the figure "3%" in the

first sentence with the figure "6%".

2. This Amendment shall be effective as of October 1, 1998.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be executed on this
day of Ji ?Q@h éf‘ i 5, 1998 in triplicate, by their duly authorized representatives.

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.

N N

Koichiro Noguchi Iwao Itoh
Director President

GENERAL MOTORS CORPORATION

. WM’%M%W

Mark T \Hogan

Vige President

General Manager of Operations
NAO Small Car Group

H
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FIFTH AMENDMENT TO VEHICLE LICENSE AGREEMENT
This FIFTH AMENDMENT is made on March 22, 2006 by and among

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”).

Now, the parties hereby agree to amend the VEHICLE LICENSE AGREEMENT dated
February 21, 1984, as amended on March 31, 1986, April 24, 1989, February 1, 1997 and
September 18, 1998 (“Agreement”), as follows:

Clauge 1. -C ation al

Paragraphs (a) and (b) of Section 2.5 of the Agreement shall be amended in its entirety

read as follows:

“(a) The JV Company shall pay Toyota royalties equal to 6 % of the aggregate amount of
“U.S. Content”. For purpose of this Agreement, “U.S. Content” shall mean the JV
Company’s aggregate gross sales proceeds from the sale of the Licensed Vehicles or
Non-Toyota Parts (if any) accruing in any calendar quarter during the Agreement
Term, minus the following costs, fees and taxes, if included therein:

(D the aggregate of the amounts accruing as the purchase prices of all components and
materials for the Licensed Vehicles or Non-Toyota Parts purchased by the JV
Company from Toyota (“Toyota Components”) in such calendar quarter;

(ii) the aggregate of the amounts accruing as the purchase prices of Non-Toyota Parts,
which shall be purchased by the JV Conjpany from third parties which
manufacture or assemble motor vehicles and/or automotive parts and components
pursuant to the technical assistance agreement with Toyota, and the scope and
respective suppliers of which shall be stipulated in Annex B attached hereto, which
may from time to time be changed by Toyota (“Non-Licensed Parts");
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(iii) all costs and expenses of (A) delivery of Toyota Components to the JV Company’s

designated port of entry in the United States and (B) delivery of the Non-Licensed
Parts to the factory where the Licensed Vehicles and/or Non-Toyota Parts are
manufactured, including without limitation all such costs and expenses of or
relating to freight, insurance, customs, customs handling and brokerage, and

terminal and wharfage charges;

(iv) total production preparation and manufacturing assistance fees paid during the

relevant quarterly period by the JV Company to TOYQOTA MOTOR
MANUFACTURING NORTH AMERICA, INC., a corporation duly organized and
existing under and by virtue of the laws of the Commonwealth of Kentucky
(“TMMNA"), with respect to the manufacture of the Licensed Vehicles and/or the
Non-Toyota Parts under the terms and conditions separately agreed upon between
the JV Company and TMMNA; and

(v) the aggregate of the amounts accruing as the purchase prices of the ACCessory parts

purchased from GM, or suppliers specified by GM, and installed into GM-Specific

Vehicles by the JV Company and shall be stipulated in Annex C attached hereto,

which may from time to time be changed by the agreement among Toyota, the JV .
Company and GM (“GM Accessory Parts”).

alaNala NN N N N W N W X 3

Provided that in the event that said costs, fees and taxes exceed the U.S. Content in
any such ,cé’lenda_r quarter, such excess amount shall be carried over to any subsequent
calendar quarter for the calculation of the royalty hereunder.

(b} If any amount referred to in Section 2.5 (a) from (i) through (v) hereof is in any currency
other than U.S. Dollars, such amount shall be converted into U.S. Dollars using the last
quoted purchase exchange rate at the bank separately designated by Toyota on the date

of shipment of the components and materials concerned.”
lause 2. ~ Furnishing of Technic istan ection 3.1

Section 3.1 of the Agreement shall be amended in its entirety to read as follows:

“3.1. Furnishing of Technical Assistance:
To the extent reasonably necessary to enab]é the JV Company to manufacture the
Licensed Vehicles and the Non-Toyota Parts, Toyota shall use its best efforts to render
to the JV Company technical assistance. The following is a nonexclusive list of

examples of the types of such technical assistance to be rendered by Toyota to the JV
2



Company hereunder:

(a) Prototype vehicles;

(b) Know'how and services concerning plant design (process planning, building
design, layout, equipment plauning and similar matters);

(c) Services concerning equipment procurement and installation;

(@) Process samples and white body;

(e) Dispatch of instructors; and

(® Training of the personnel of the JV Company in Japan.”

1 — Liahility {(Section 4.2

Paragraph (b) of Section 4.2 of the Agreement shall be amended in its entirety to read as

follows:

“(b) Toyota representé and warrants that, to the knowledge of responsible Toyota officials
to date, there is no reason to believe that the manufacture, use or sale of the Licensed
Vehicles and the Non-Toyota Parts (excluding the GM Accessory Parts) will constitute
an infringement of any patent held by any third party. 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 GM Accessory Parts will 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 any party have any claim or right of action against any
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 or second sentence of
this Section 4.2 (b).”

Clause 4. — Production and Quality Assurance (ANNEX A)

Subparagraph (1) of paragraph 2. of ANNEX A of the Agreement shall be amended in its
entirety to read as follows:

“(1) Information concerning production and inspection of i

Non-Tovota Parts:

(i)  Process planning sheet and flow chart;
(i) Jig location drawings and welding spot instructions;

(iii) Processing conditions sheet;

O AR AARAARNA~AAC~NN0N"NN0009000000
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{(iv) Raw materials requirements per car and consumables list;
(v} Quality standards;

(vi) Inspectipn standards of vehicles and parts;

(vii) Measurement methods (emissions, brakes, dimensions, etc.);

(viii) Completed vehicle inspections standards, etc.”

use §. —ANN nd ANNEX

Annex B, “Non-Licensed Parts”, which is attached hereto as Exhibit 1, and Annex C, “GM
Accessory Parts”, which is attached hereto as Exhibit 2, shall hereby be attached to and
become an integral part of the Agreement.

lau L ive Dats

This Amendment shall be effective as of August 1, 2005.

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

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.

, \ '
A/ NS S
A

T. Uranishi

GENERAL MOTORS CORPORATION

AN

T. Clarke
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Exhibit ' 1

ANNEX B

Non-Licensed Parts

Non-Licensed Parts

Suppliers

All parts and components to be purchased
directly or indirectly from the suppliers listed in

‘Toyota Motor Manufacturing, West

Virginia, Inc.

the right column for the manufacture of the

TABC, Inc.

Licensed Vehicles and/or Non-Toyota Parts

Canadian Autoparts Toyota Inc.

Toyota Motor Manufacturing Canada,

Ine.

~AOAAAAAAA
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Exhibit 2
ANNEX C
GM Accessory Parts

Part Description Part Number
HEATER ASSY, BLOCK 28560-YY***
CAP S/A WHEEL 42602-YY***

| MAT ASSY, FLOOR 58510-YY***
| HOOK ASSY, FLOOR 66310-YY***
" | LABEL, SAFETY CAUTION | 74552-YY*++
COMPUTER ASSY, TELEPHONE 86710-YV***
CONTROLLER, TELEPHONE 86714 YVH**
ANTENNA ASSY, TELEPHONE 86760-YV***
MIRROR ASSY, INNER RR VIEW 87810-YV**+
REAR CARGO MAT 64711-YY***

6
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HEARING DATE AND TIME: March 2, 2010 at 11:00 a.m. (Eastern Time)
OBJECTION DEADLINE: February 23, 2010 at 4:00 p.m. (Eastern Time)

IF YOU HAVE RECEIVED THIS NOTICE AND ARE A
CONTRACT-COUNTERPARTY TO AN AGREEMENT WITH
THE DEBTORS, PLEASE REVIEW EXHIBIT A, ATTACHED
TO THE MOTION (AS DEFINED BELOW), TO DETERMINE IF THE
MOTION AFFECTS YOUR AGREEMENT AND YOUR RIGHTS THEREUNDER.

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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 DEBTORS’ ELEVENTH OMNIBUS MOTION PURSUANT
TO 11 U.S.C. 8365 TO REJECT CERTAIN EXECUTORY CONTRACTS

PLEASE TAKE NOTICE THAT:

PLEASE TAKE NOTICE that upon the annexed motion, dated February 12, 2010
(the “Motion”), of Motors Liquidation Company (f/k/a General Motors Corporation) and its
affiliated debtors, as debtors in possession (collectively, the “Debtors”), for an order, pursuant to
section 365 of title 11, United States Code to reject certain executory contracts (collectively, the

“Executory Contracts”), all as more fully set forth in the Motion, a hearing will be held before

US_ACTIVE:\43295009\03\72240.0639



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 March 2, 2010 at 11:00 a.m. (Eastern Time), or as soon thereafter as
counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Motion 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, Esg.);
(ii) 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,

US_ACTIVE:\43295009\03\72240.0639 2



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, Esq., Amy Caton, Esq., Adam C. Rogoff, Esg., and
Gregory G. Plotko, 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.); and (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, Esq. and Matthew L. Schwartz, Esg.), so as
to be received no later than February 23, 2010, at 4:00 p.m. (Eastern Time) (the “Objection
Deadline”).

If no objections are timely filed and served with respect to the Motion, the
Debtors may, on or after the Objection Deadline, submit to the Bankruptcy Court an order
substantially in the form of the proposed order annexed to the Motion, which order may be
entered with no further notice or opportunity to be heard offered to any party.

Dated: New York, New York
February 12, 2010

/s/ Joseph H. Smolinsky

Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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: March 2, 2010 at 11:00 a.m. (Eastern Time)
OBJECTION DEADLINE: February 23, 2010 at 4:00 p.m. (Eastern Time)

IF YOU HAVE RECEIVED THIS MOTION AND ARE A CONTRACT-
COUNTERPARTY TO AN AGREEMENT WITH THE DEBTORS, PLEASE
REVIEW EXHIBIT A, ATTACHED HERETO, TO DETERMINE IF THIS
MOTION AFFECTS YOUR AGREEMENT AND YOUR RIGHTS THEREUNDER.

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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

DEBTORS’ ELEVENTH OMNIBUS MOTION PURSUANT
TO 11 U.S.C 8365 TO REJECT CERTAIN EXECUTORY CONTRACTS

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

Motors Liquidation Company (f/k/a General Motors Corporation) and its
affiliated debtors, as debtors in possession in the above-captioned chapter 11 cases (collectively,

the “Debtors”), respectfully represent:
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Relief Requested

1. Pursuant to section 365(a) of title 11 of the United States Code (the
“Bankruptcy Code”) and Rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), the Debtors request authorization to reject certain executory
contracts (the “Executory Contracts”). A list identifying and describing the affected Executory
Contracts is annexed hereto as Exhibit A.* A proposed form of order (the “Order”) is annexed
hereto as Exhibit B.

2. The Debtors request that the rejection of the Executory Contracts be
effective as of March 2, 2010, the hearing date of this Motion, except with respect to the various
mobile equipment leases (the “Mobile Equipment Leases”) listed on Exhibit A, which the
Debtors’ request be effective as of February 28, 2010.> The Debtors also request that the
deadline to file proofs of claim with respect to any claims for damages arising from the rejection
of the Executory Contracts be 5:00 p.m. (Eastern Time) of the date that is thirty (30) days after
service of the order approving the relief requested herein.

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). Venue is proper

before this Court pursuant to 28 U.S.C. §§ 1408 and 14009.

! The Debtors acknowledge that certain contracts listed on Exhibit A may not be executory in nature, but out of the
abundance of caution, the Debtors seek to reject such contracts pursuant to this Motion.

% The Debtors have provided advance written notice to all of the counterparties to the Mobile Equipment Leases of
the February 28, 2010 rejection date.



Background

4, On June 1, 2009, the Debtors filed a motion (the “Sale Motion”) with the
Court, requesting, inter alia, an order (the “Sale Order”), pursuant to 11 U.S.C. 88 105, 363(b),
(H), and (m), and 365, authorizing and approving (i) the sale of substantially all of the Debtors’
assets pursuant to a proposed Master Sale and Purchase Agreement and related agreements (the
“MPA’") among the Debtors and NGMCO, Inc. (n/k/a General Motors, LLC) (“New GM”), a
purchaser sponsored by the United States Department of the Treasury (the “U.S. Treasury”),
free and clear of liens, claims, encumbrances, and other interests, (ii) the assumption and
assignment of certain executory contracts and unexpired leases of personal property and of
nonresidential real property, and (iii) the approval of the UAW Retiree Settlement Agreement,
subject to higher or better offers (the “363 Transaction”).

5. On July 5, 2009, the Court approved the 363 Transaction and entered the
Sale Order, and on July 10, 2009, the 363 Transaction closed. Accordingly, the Debtors no
longer operate as manufacturers of any GM branded motor vehicles, nor do they retain the rights
to use GM trademarks in the wind-down of their business. All such manufacturing operations
and trademark rights have been sold to New GM pursuant to the 363 Transaction.

The Executory Contracts

6. The Debtors are currently undergoing a comprehensive review of their
executory contracts to determine which contracts to assume and which to reject. Because the
Debtors have sold substantially all of their assets in the 363 Transaction and are now winding
down their remaining operations, the Debtors no longer require certain executory contracts and
will seek to reject those contracts that provide no meaningful value or benefit to the Debtors’

estates. The Debtors have reviewed the Executory Contracts that are the subject of this Motion



and have determined, in the exercise of their sound business judgment, that maintaining the
Executory Contracts would be burdensome and provide no corresponding benefit or utility to the
Debtors or their estates.

7. The Executory Contracts include: (1) various agreements relating to New
United Motor Manufacturing, Inc. (“NUMMI”), a joint venture of MLC and Toyota Motor
Corporation (“Toyota”) that is in the process of winding-down, (2) purchase and sale agreements
with Centerpoint Properties Corporation, Centerpoint Realty Services Corporation, and Electro-
Motive Diesel, Inc., which contain certain continuing environmental indemnity obligations, and
(3) mobile equipment leases relating to machinery that is no longer being utilized by the Debtors.
After reviewing the Executory Contracts, New GM elected not to take assignment of any of the
Executory Contracts.

8. The Debtors’ primary business purpose at this stage in their chapter 11
cases is to liquidate the assets remaining following the close of the 363 Transaction in an
efficient and cost-effective manner to maximize the value of the recovery for their creditors. The
Executory Contracts are not necessary for the Debtors’ continuing business operations or the
administration of the Debtors’ estates, and maintaining the Executory Contracts may impose
unnecessary costs and burdens on the Debtors’ estates. The Debtors have also explored the
possibility of marketing the Executory Contracts, but have determined that doing so would
provide no meaningful benefit or value to the Debtors’ estates. Accordingly, the Debtors submit
this Motion to reject the Executory Contracts.

Rejection of the Executory Contracts is
Supported by the Debtors’ Sound Business Judgment

9. Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a

debtor in possession, “subject to the court’s approval, may assume or reject any executory



contract or unexpired lease of the debtor.” See NLRB v. Bildisco & Bildisco, 465 U.S. 513, 521
(1984); see also In re Lavigne, 114 F.3d 379, 386 (2d Cir. 1997). “[T]he purpose behind
allowing the assumption or rejection of executory contracts is to permit the trustee or debtor-in-
possession to use valuable property of the estate and to ‘renounce title to and abandon
burdensome property.” ” Orion Pictures Corp. v. Showtime Networks, Inc. (In re Orion Pictures
Corp.), 4 F.3d 1095, 1098 (2d Cir. 1993), cert. dismissed, 511 U.S. 1026 (1994).

10. Courts defer to a debtor’s business judgment in rejecting an executory
contract or unexpired lease, and upon finding that a debtor has exercised its sound business
judgment, approve the rejection under section 365(a) of the Bankruptcy Code. See Bildisco &
Bildisco, 465 U.S. at 523 (recognizing the “business judgment” standard used to approve
rejection of executory contracts and unexpired leases); Nostas Assocs. v. Costich (In re Klein
Sleep Products, Inc.), 78 F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment”
standard used to approve rejection of executory contracts); In re Minges, 602 F.2d 38, 42-43 (2d
Cir. 1979) (holding that the “business judgment” test is appropriate for determining when an
executory contract can be rejected); In re G Survivor Corp., 171 B.R. 755, 757 (Bankr. S.D.N.Y.
1994), aff’d, 187 B.R. 111 (S.D.N.Y. 1995) (approving rejection of license by debtor because
such rejection satisfied the “business judgment” test); In re Child World, Inc., 142 B.R. 87, 89
(Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or reject an unexpired lease under
8§ 365(a) in the exercise of its “business judgment”).

11.  The “business judgment” standard is not a strict standard; it requires only
a showing that either assumption or rejection of the executory contract or unexpired lease will
benefit the debtor’s estate. See In re Helm, 335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) (“To

meet the business judgment test, the debtor in possession must “establish that rejection will



benefit the estate.” ”) (citation omitted); In re Balco Equities, Inc., 323 B.R. 85, 99 (Bankr.
S.D.N.Y. 2005) (“In determining whether the debtor has employed reasonable business
discretion, the court for the most part must only determine that the rejection will likely benefit
the estate.”) (quoting G Survivor, 171 B.R. at 757)). Further, under the business judgment
standard, “[a] debtor’s decision to reject an executory contract must be summary affirmed unless
it is the product of ‘bad faith, or whim or caprice’ ” In re Trans World Airlines, Inc., 261 B.R.
103, 121 (Bankr. D. Del. 2001).

12. In addition, many courts in this district (including this Court) and
elsewhere have authorized rejection retroactively to a date prior to entry of the order authorizing
such rejection. See, e.g., Adelphia Bus. Solutions, Inc. v. Abnos, 482 F.3d 602 (2d Cir. 2007)
(affirming this Court’s equitable authority to authorize the retroactive rejection of a
nonresidential lease of real property where advance notice is provided); BP Energy Co. v.
Bethlehem Steel Corp. (In re Bethlehem Steel Corp., et al.), No. 02 Civ. 6419 (NRB), 2002 WL
31548723, at *3 (S.D.N.Y. Nov. 15, 2002) (finding that retroactive rejection is valid when the
balance of equities favor such treatment); In re Jamesway Corp., 179 B.R. 33, 36 (S.D.N.Y.
1995) (stating that section 365 does not include “restrictions on the manner in which the court
can approve rejection”); In re Thinking Mach. Corp. v. Mellon Fin. Servs., 67 F.3d 1021, 1028
(1st Cir. 1995) (approving retroactive orders of rejection where the balance of equities favors
such relief).

13.  As noted above, the Debtors have reviewed the Executory Contracts and
have determined that in light of the sale of substantially all of the Debtors’ assets and subsequent

wind-down, the Executory Contracts are not necessary or beneficial to the Debtors’ ongoing



business. Accordingly, the Debtors are exercising their sound business judgment in seeking
rejection of the Executory Contracts.

14, Finally, with respect to the proposed rejection date for the Debtors’
Mobile Equipment Leases, the Debtors notified the counterparties to such contracts well in
advance that they intended to seek a rejection date of February 28, 2010. Therefore, the
counterparties to the Mobile Equipment Leases are not prejudiced by a February 28, 2010.

Notice

15. Notice of this Motion has been provided to (1) counterparties to the
Executory Contracts at their designated addresses and (2) 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.



WHEREFORE, the Debtors respectfully request that the Court enter an order
granting the relief requested herein and such other and further relief as is just and proper.

Dated: New York, New York
February 12, 2010

/sl Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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



Exhibit A

Executory Contracts
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

1 |Centerpoint Properties Corporation

Centerpoint Realty Services Corporation
Attn.: Legal Department

401 N. Michigan Avenue, Suite 300
Chicago, IL 60611

Purchase and Sale Agreement

10/2/1997

3/2/2010

2 |Centerpoint Realty Services Corporation

Centerpoint Realty Services Corporation
Attn.: Legal Department

401 N. Michigan Avenue, Suite 300
Chicago, IL 60611

Purchase and Sale Agreement

10/2/1997

3/2/2010

3 |Electro-Motive Diesel, Inc.

Electro-Motive Diesel, Inc.
Attn.: Legal Department
9301 West 55th Street
LaGrange, IL 60525

Environmental Remediation and Indemnity
Agreement

1/11/2005

3/2/2010

4 |Electro-Motive Diesel, Inc.

Electro-Motive Diesel, Inc.

Greenbriar Equity Group LLC

Attn.: John Daileader

555 Theodore Fremd Avenue Suite A-201
Rye, NY 10580

Purchase and Sale Agreement

1/11/2005

3/2/2010

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Shareholders' Agreement

2/21/1984

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Vehicle Supply Agreement

2/21/1984

3/2/2010

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Product Responsibility Agreement for PJJ

5/24/1994

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Memorandum of Understanding Regarding
Manufacture of Light Trucks at NUMMI

4/24/1989

3/2/2010

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement on Manufacture of Toyota-Specific
Vehicles

3/31/1986

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

10

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Product Responsibility Agreement for Toyota-Specific|

Vehicles

3/31/1986

3/2/2010

11

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement for Dispatch of Technical Service
Instructor

4/20/1993

3/2/2010

12

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Memorandum of Understanding Regarding Pricing

and Production

3/22/2006

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

13 |New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement for Allocation of NUMMI Production

between GM and Toyota Motor Corporation

9/1/1986

3/2/2010

14 |New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

NUMMI Tooling Fee Memo of Understanding

11/2/1994

3/2/2010

Connell Equipment

15 Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 11

7/1/2008

2/28/2010

16 |First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. 1203

8/1/1999

2/28/2010

17 |First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. 1218

6/1/1999

2/28/2010

18 |First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. 1231

9/1/1999

2/28/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV

19 |First American Capital Attn: Denise Jones Mobile Equipment Lease No0.1234 12/1/1999 2/28/2010
7901 Southpark Plaza, Suite 204
Littleton, CO 80120
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
20 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 12 4/1/2000 2/28/2010
Berkely Heights, NJ 07922
RBS Asset Finance
Attn: Mike O'Grady
21 |First American Capital ;;j‘;‘l‘;z:’\’h“ker Drive Mobile Equipment Lease No. 1317 4/1/2004 2/28/2010
Mail Stop IH2800
Chicago, IL 60680
Wells Fargo Equipment Finance Inc.,
C/O C4 Capital
22 |[First American Capital Attn: Patrick M. Curran Mobile Equipment Lease No.1537 11/1/1999 2/28/2010
2557 Our Land Acres
Milford, MI 48381
Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
23 |First American Capital Attn: Denise Jones Mobile Equipment Lease No. 1639 2/1/2000 2/28/2010
7901 Southpark Plaza, Suite 204
Littleton, CO 80120
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
24 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 17 2/1/2006 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
25 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 19 4/1/2000 2/28/2010
Berkely Heights, NJ 07922
ICON Income Fund
. . Attn: Craig Jackson ) ’
26 |Remarketing Services Inc. 100 Fifth Ave, 4th Floor Mobile Equipment Lease No. 1A 3/1/2001 2/28/2010
New York, NY 10011
ICON Income Fund
. . Attn: Craig Jackson ) ’
27 |Remarketing Services Inc. 100 Fifth Ave, 4th Floor Mobile Equipment Lease No. 1 4/1/2001 2/28/2010
New York, NY 10011
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
28 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 22 5/1/2001 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
29 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 24 7/1/2000 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
30 |Connell Equipment Attn: Gloria Sorkin Mobile Equipment Lease No. 28 7/1/2001 2/28/2010

Leasing Company

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

31

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

29

7/1/2001

2/28/2010

32

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

6/1/2002

2/28/2010

33

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

11/1/2001

2/28/2010

34

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

1/1/2002

2/28/2010

35

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

2/1/2005

2/28/2010

36

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

6/1/2002

2/28/2010

37

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

8/1/2002

2/28/2010

38

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

43

10/1/2002

2/28/2010

39

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

46

11/1/2002

2/28/2010

40

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

1/1/2002

2/28/2010

41

First American Capital

First American Capital

C/O C4 Capital Corporation
Attn: Patrick M. Curran
2557 Our Land Acres
Milford, Ml 48381

Mobile Equipment Lease No.

5010

10/1/2003

2/28/2010

42

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

8/1/1998

2/28/2010

43

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

11/1/2003

2/28/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

44

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 7

12/1/1999

2/28/2010

45

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No. 7

12/1/1999

2/28/2010

46

First American Capital

IBJTC Business Credit Corp.

Mizuho Corporate Bank (USA) - Whitehall
Branch

Attn: Thomas Babbino

1251 Avenue of the Americas

32nd Floor

New York, NY 10020

Mobile Equipment Lease No. 922

12/1/1999

2/28/2010

47

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. 943

12/1/1999

2/28/2010

48

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 9

12/1/1999

2/28/2010

49

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO147

12/1/1999

2/28/2010

50

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO172

12/1/1999

2/28/2010

51

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO38

12/1/1999

2/28/2010

52

First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. SPO94

12/1/1999

2/28/2010
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Proposed Order
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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

ELEVENTH OMNIBUS ORDER PURSUANT TO 11 U.S.C. § 365
OF THE BANKRUPTCY CODE TO REJECT CERTAIN EXECUTORY CONTRACTS

Upon the motion, dated February 12, 2010 (the “Motion”)*, of Motors
Liquidation Company (f/k/a General Motors Corporation) and its affiliated debtors, as debtors in
possession in the above-captioned chapter 11 cases (collectively, the “Debtors™), pursuant to
section 365(a) of title 11, United States Code (the “Bankruptcy Code”), for entry of an order
authorizing the Debtors to reject certain executory contracts, all as more fully described in the
Motion; and due and proper notice of the Motion 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 Motion is in the best interests of the Debtors, their estates, creditors, and all
parties in interest and that the legal and factual bases set forth in the Motion establish just cause
for the relief granted herein; and after due deliberation and sufficient cause appearing therefor, it

is

! Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to such terms in
the Motion.

US_ACTIVE:\43295009\03\72240.0639



ORDERED that pursuant to section 365 of the Bankruptcy Code and Bankruptcy
Rules 6006 and 9014, the rejection of the Executory Contracts listed on Annex | attached hereto
and all related agreements, amendments and supplements thereto is hereby authorized and
approved, effective as of the rejection dates (the “Rejection Dates”) set forth on Annex I; and it
is further

ORDERED that the parties to the Executory Contracts shall have until 5:00 p.m.
(Eastern Time) on the date that is thirty (30) days after service of this Order to file a proof of
claim with respect to any claim for damages arising from the rejection of the Executory
Contracts; and it is further

ORDERED that this Court shall retain jurisdiction to hear and determine all
matters arising from or related to the implementation, interpretation and/or enforcement of this

Order.

Dated: , 2010
New York, New York

UNITED STATES BANKRUPTCY JUDGE



Annex |

Executory Contracts
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

1 |Centerpoint Properties Corporation

Centerpoint Realty Services Corporation
Attn.: Legal Department

401 N. Michigan Avenue, Suite 300
Chicago, IL 60611

Purchase and Sale Agreement

10/2/1997

3/2/2010

2 |Centerpoint Realty Services Corporation

Centerpoint Realty Services Corporation
Attn.: Legal Department

401 N. Michigan Avenue, Suite 300
Chicago, IL 60611

Purchase and Sale Agreement

10/2/1997

3/2/2010

3 |Electro-Motive Diesel, Inc.

Electro-Motive Diesel, Inc.
Attn.: Legal Department
9301 West 55th Street
LaGrange, IL 60525

Environmental Remediation and Indemnity
Agreement

1/11/2005

3/2/2010

4 |Electro-Motive Diesel, Inc.

Electro-Motive Diesel, Inc.

Greenbriar Equity Group LLC

Attn.: John Daileader

555 Theodore Fremd Avenue Suite A-201
Rye, NY 10580

Purchase and Sale Agreement

1/11/2005

3/2/2010

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Shareholders' Agreement

2/21/1984

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Vehicle Supply Agreement

2/21/1984

3/2/2010

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Product Responsibility Agreement for PJJ

5/24/1994

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation &
New United Motor Manufacturing, Inc.

Katsumi Ikeda

General Manager, International Legal Affairs
Toyota Motor Corporation

1 Toyota-Cho, Toyota-Shi

Aichi, Japan 471-8571

Foley & Lardner LLP

Counsel to Toyota Motor Corporation
Attn.: Matthew Riopelle

402 West Broadway

Suite 2100

San Diego, CA 92101-3542

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Memorandum of Understanding Regarding
Manufacture of Light Trucks at NUMMI

4/24/1989

3/2/2010

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement on Manufacture of Toyota-Specific
Vehicles

3/31/1986

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

10

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Product Responsibility Agreement for Toyota-Specific|

Vehicles

3/31/1986

3/2/2010

11

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement for Dispatch of Technical Service
Instructor

4/20/1993

3/2/2010

12

New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Memorandum of Understanding Regarding Pricing

and Production

3/22/2006

3/2/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

13 |New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

Agreement for Allocation of NUMMI Production

between GM and Toyota Motor Corporation

9/1/1986

3/2/2010

14 |New United Motor Manufacturing, Inc.

Schnader Harrison Segal & Lewis LLP
Counsel to New United Motor Manufacturing,
Inc.

Attn.: George Kalikman

One Montgomery Street, Suite 2200

San Francisco, CA 94104

K. Kelley McKenzie

General Counsel

New United Motor Manufacturing, Inc.
45500 Fremont Blvd

Fremont, CA 94538

NUMMI Tooling Fee Memo of Understanding

11/2/1994

3/2/2010

Connell Equipment

15 Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 11

7/1/2008

2/28/2010

16 |First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. 1203

8/1/1999

2/28/2010

17 |First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. 1218

6/1/1999

2/28/2010

18 |First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. 1231

9/1/1999

2/28/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV

19 |First American Capital Attn: Denise Jones Mobile Equipment Lease No0.1234 12/1/1999 2/28/2010
7901 Southpark Plaza, Suite 204
Littleton, CO 80120
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
20 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 12 4/1/2000 2/28/2010
Berkely Heights, NJ 07922
RBS Asset Finance
Attn: Mike O'Grady
21 |First American Capital ;;j‘;‘l‘;z:’\’h“ker Drive Mobile Equipment Lease No. 1317 4/1/2004 2/28/2010
Mail Stop IH2800
Chicago, IL 60680
Wells Fargo Equipment Finance Inc.,
C/O C4 Capital
22 |[First American Capital Attn: Patrick M. Curran Mobile Equipment Lease No.1537 11/1/1999 2/28/2010
2557 Our Land Acres
Milford, MI 48381
Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
23 |First American Capital Attn: Denise Jones Mobile Equipment Lease No. 1639 2/1/2000 2/28/2010
7901 Southpark Plaza, Suite 204
Littleton, CO 80120
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
24 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 17 2/1/2006 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
25 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 19 4/1/2000 2/28/2010
Berkely Heights, NJ 07922
ICON Income Fund
. . Attn: Craig Jackson ) ’
26 |Remarketing Services Inc. 100 Fifth Ave, 4th Floor Mobile Equipment Lease No. 1A 3/1/2001 2/28/2010
New York, NY 10011
ICON Income Fund
. . Attn: Craig Jackson ) ’
27 |Remarketing Services Inc. 100 Fifth Ave, 4th Floor Mobile Equipment Lease No. 1 4/1/2001 2/28/2010
New York, NY 10011
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
28 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 22 5/1/2001 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
Connell Equipment Attn: Gloria Sorkin . .
29 Leasing Company 200 Connell Dr., 4th Floor Mobile Equipment Lease No. 24 7/1/2000 2/28/2010
Berkely Heights, NJ 07922
Connell Equipment Leasing
30 |Connell Equipment Attn: Gloria Sorkin Mobile Equipment Lease No. 28 7/1/2001 2/28/2010

Leasing Company

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

31

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

29

7/1/2001

2/28/2010

32

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

6/1/2002

2/28/2010

33

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

11/1/2001

2/28/2010

34

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

1/1/2002

2/28/2010

35

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

2/1/2005

2/28/2010

36

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

6/1/2002

2/28/2010

37

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

8/1/2002

2/28/2010

38

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

43

10/1/2002

2/28/2010

39

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

46

11/1/2002

2/28/2010

40

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

1/1/2002

2/28/2010

41

First American Capital

First American Capital

C/O C4 Capital Corporation
Attn: Patrick M. Curran
2557 Our Land Acres
Milford, Ml 48381

Mobile Equipment Lease No.

5010

10/1/2003

2/28/2010

42

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No.

8/1/1998

2/28/2010

43

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No.

11/1/2003

2/28/2010
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Contract Counterparty

Counterparty Address

Contract Description

Contract Date

Rejection Date

44

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 7

12/1/1999

2/28/2010

45

Yale Financial

Zion Credit Corporation
Attn: R. Peterson

37 W 100 South

Salt Lake City, UT 84101

Mobile Equipment Lease No. 7

12/1/1999

2/28/2010

46

First American Capital

IBJTC Business Credit Corp.

Mizuho Corporate Bank (USA) - Whitehall
Branch

Attn: Thomas Babbino

1251 Avenue of the Americas

32nd Floor

New York, NY 10020

Mobile Equipment Lease No. 922

12/1/1999

2/28/2010

47

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. 943

12/1/1999

2/28/2010

48

Connell Equipment
Leasing Company

Connell Equipment Leasing
Attn: Gloria Sorkin

200 Connell Dr., 4th Floor
Berkely Heights, NJ 07922

Mobile Equipment Lease No. 9

12/1/1999

2/28/2010

49

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO147

12/1/1999

2/28/2010

50

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund I, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO172

12/1/1999

2/28/2010

51

First American Capital

Mishawaka Leasing Company Inc.
Capital Preferred Yield Fund IlI, IV
Attn: Denise Jones

7901 Southpark Plaza, Suite 204
Littleton, CO 80120

Mobile Equipment Lease No. SPO38

12/1/1999

2/28/2010

52

First American Capital

RBS Asset Finance
Attn: Mike O'Grady

71 South Whacker Drive
28th Floor

Mail Stop IH2800
Chicago, IL 60680

Mobile Equipment Lease No. SPO94

12/1/1999

2/28/2010
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EXHIBIT “H”



ARING DATE AND TIME: November 24, 2009 at 10:30 a.m (Eastern Time)
OBJECTION DEADLINE: November 18, 2009 at 4:0 p.m. (Eastern Time)

IF YOU HAVE RECEIVED THIS NOTICE AND ARE A
CONTRACT-COUNTERPARTY TO AN AGREEMENT WITH
THE DEBTORS, PLEASE REVIEW EXHIBIT A , ATTACHED
TO THE MOTION (AS DEFINED BELOW), TO DETERMINE IF THE
MOTION AFFECTS YOUR AGREEMENT AND YOUR RIGHTS THEREUNDER.

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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, etal., .: 09-50026 (REG)
f/k/a General Motors Corp.gtal.
Debtors. .: (Jointly Administered)
_______________________________________________________________ X

NOTICE OF DEBTORS’ NINTH OMNIBUS MOTION PURSUANT
TO 11 U.S.C. § 365 TO REJECT CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY

PLEASE TAKE NOTICE THAT:

PLEASE TAKE NOTICE that upon the annexed motion, dated November 12,
2009 (the Motion™), of Motors Liquidation Company (f/k/a General Motors Corporation) and
its affiliated debtors, as debtors in possession (collectivelyQbbtors’), for an order,
pursuant to section 365, of title 11, United States Code to reject certain executmagtsont

(collectively, the Executory Contracts’) and unexpired leases of nonresidential real property
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(collectively, the tease$), all as more fully set forth in the Motion, 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 BgWreen,
New York, New York 10004, oNovember 24,2009 at 10:30 a.m. (Eastern Time)r as soon
thereafter as counsel may be heard.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the
Motion must be in writing, shall conform to the Federal Rules of Bankruptcy dracand 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.nysb.uscourts.gg\oy 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 FeDR3,
WordPerfect, or any other Windows-based word processing format (with a hgrdetimered
directly to Chambers), in accordance with General Order M-182 (which daurx at

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

Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New York Ydekv

10153 (Attn: Harvey R. Miller, Esq., Stephen Karotkin, Esq., and Joseph H. Smolinsky, Esq.);
(i1) the Debtors, c/o Motors Liquidation Company, 500 Renaissance Center, Suite 1460, De
Michigan 48243 (Attn: Ted Stenger); (iii) General Motors, LLC, 300 RenaissageIC

Detroit, Michigan 48265 (Attn: Lawrence S. Buonomo, Esq.); (iv) Cadwalader, Whekaré&

Taft LLP, attorneys for the United States Department of the Treasuep\ornd Financial

Center, New York, New York 10281 (Attn: John J. Rapisardi, Esq.); (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 ExpdopDere
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Canada, 1633 Broadway, 47th Floor, New York, New York 10019 (Attn: Michael J. Edelman,
Esqg. and Michael L. Schein, Esq.); (vii) Kramer Levin Naftalis & Franké,lattorneys for the
statutory committee of unsecured creditors, 1177 Avenue of the Americas, NiewNéar York
10036 (Attn: Thomas Moers Mayer, Esq., Amy Caton, Esg., Adam C. Rogoff, Esq., and
Gregory G. Plotko, Esq.); (xii) the Office of the United States Trustee forotnd&n District
of New York, 33 Whitehall Street, 21st Floor, New York, New York 10004 (Attn: Diana G.
Adams, Esq.); and (xiii) the U.S. Attorney’s Office, S.D.N.Y., 86 Chambers Streed, Hibor,
New York, New York 10007 (Attn: David S. Jones, Esq. and Matthew L. Schwartz, Esq.), so as
to be received no later th&ovember 18, 2009, at 4:00 p.m. (Eastern Timéhe “Objection
Deadline’).

If no objections are timely filed and served with respect to the Motion, the
Debtors may, on or after the Objection Deadline, submit to the Bankruptcy Court an order
substantially in the form of the proposed order annexed to the Motion, which order may be
entered with no further notice or opportunity to be heard offered to any party.

Dated: New York, New York
November 12, 2009

/sl Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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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ARING DATE AND TIME: November 24, 2009 at 10:30 a.m (Eastern Time)
OBJECTION DEADLINE: November 18, 2009 at 4:0 p.m. (Eastern Time)

IF YOU HAVE RECEIVED THIS MOTION AND ARE A CONTRACT-
COUNTERPARTY TO AN AGREEMENT WITH THE DEBTORS, PLEASE
REVIEW EXHIBIT A , ATTACHED HERETO, TO DETERMINE IF THIS
MOTION AFFECTS YOUR AGREEMENT AND YOUR RIGHTS THEREUNDER.

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

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, etal., .: 09-50026 (REG)
f/k/a General Motors Corp.gtal.
Debtors. .: (Jointly Administered)
_______________________________________________________________ X

DEBTORS’ NINTH OMNIBUS MOTION PURSUANT
TO 11 U.S.C § 365 TO REJECT CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY

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

Motors Liquidation Company (f/k/a General Motors Corporation) and its
affiliated debtors, as debtors in possession in the above-captioned chapter 1dotlastisdly,

the “Debtors”), respectfully represent:
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Relief Requested

1. Pursuant to section 365(a) of title 11 of the United States Code (the
“Bankruptcy Code”) and Rules 6006 and 9014 of the Federal Rules of Bankruptcy Procedure
(the “Bankruptcy Rules”), the Debtors request authorization to reject certain executory
contracts (theExecutory Contracts’) and unexpired leases of nonresidential real property
(collectively, the tease$). A list identifying and describing the affected Executory Contracts
and Leases is attached heret&ahibit A. A proposed form of order (th®©ftder”) is attached
hereto agxhibit B .

2. The Debtors’ request that the rejection of the Executory Contracts and
Leases be effective as of November 30, 2009, except with respect to the Dedasesvith M-

Tech Associates, LLC f1-Tech”), which the Debtors’ request be effective as of October 31,
2009. The Debtors vacated and surrendered the premises leased from M-Tech prior to Octobe
31, 2009, and provided advance notice to counsel for M-Tech of its intention to vacate and seek
a proposed rejection date of October 31, 2009.

3. The Debtors also request that the deadline to file a proof of claim with
respect to any claim for damages arising from the rejection of the Brg€ldntracts or Leases
be5:00 p.m. (Eastern Time)of the date that ithirty (30) days after service of the order
approving the relief requested herein.

Jurisdiction

4, 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). Venue is proper

before this Court pursuant to 28 U.S.C. 88 1408 and 1409.



Background

5. On June 1, 2009, the Debtors filed a motion (tbalé Motion’),
requestinginter alia, an order (theSale Order’), pursuant to 11 U.S.C. 88 105, 363(b), (f), and
(m), and 365, authorizing and approving (i) the sale of substantially all of the Delst®ts a
pursuant to a proposed Master Sale and Purchase Agreement and related agfiements
“MPA”) among the Debtors and NGMCO, Inc. (n/k/a General Motors LLE@W GM”), a
purchaser sponsored by the United States Department of the Treasuky.§h&réasury’),
free and clear of liens, claims, encumbrances, and other interests, &sstimaption and
assignment of certain executory contracts and unexpired leases of perspadlymnd of
nonresidential real property, and (iii) the approval of the UAW Retiree RettleAgreement,
subject to higher or better offers (tH#63 Transactior).

6. On July 5, 2009, the Court approved the 363 Transaction and entered the
Sale Order, and on July 10, 2009, the 363 Transaction closed. Accordingly, the Debtors no
longer operate as manufacturers of any GM branded motor vehicles, nor dodhetheetights
to use GM trademarks in the wind-down of their business. All such manufacturing aperati
and trademark rights have been sold to New GM pursuant to the 363 Transaction.

The Executory Contracts and the Leases

7. The Debtors are currently undergoing a comprehensive review of their
executory contracts and unexpired leases of nonresidential real propergrioigietvhich
contracts and leases to assume and which to reject. Because the Debtors haveaalichibubs
all of their assets in the 363 Transaction and are now winding down their remainiagoose
the Debtors no longer require certain executory contracts and unexpireddedseill seek to

reject those contracts and leases that provide no meaningful value or behefiDabtors’



estates. The Debtors have reviewed the Executory Contracts and Leasestheasabject of

this Motion and have determined, in the exercise of their sound business judgment, that
continuing the Executory Contracts and Leases would be burdensome and would provide no
corresponding benefit or utility to the Debtors or their estates.

8. The Executory Contracts include: (1) a take or pay gas supply agreement
with rates well above current spot prices for natural gas, and (2) various agsebatemten
Toyota Motor Corporation {foyota”) and MLC concerning a joint venture that is in the process
of being wound down by New GM and Toyota. The Leases include: (1) a lease for
manufacturing space the Debtors have vacated and no longer need for their continoess bus
operations, and (2) a warehouse lease for storage space that has been consadtitestied i
warehouses and is no longer being utilized by the Debtors. After reviewingehetény
Contracts and Leases, New GM elected not to take assignment of any oftheoBx€ontracts
or Leases.

9. The Debtors’ primary business purpose at this stage in their chapter 11
cases is to liquidate the assets remaining following the close of the 363cTiansaan
efficient and cost-effective manner to maximize the value of the rectorethyeir creditors. The
Executory Contracts and Leases are not necessary for the Debtors’ contininegdus
operations or the administration of the Debtors’ estates, and maintaining theédexe€ontracts
and the Leases would impose unnecessary costs and burdens on the Debtors’ estates. The
Debtors have also explored the possibility of marketing the Executory Cerdratt eases, but
have determined that doing so would provide no meaningful benefit or value to the Debtors’
estates. Accordingly, the Debtors submit this Motion to reject the Exectivmtyacts and

Leases.



Rejection of the Executory Contracts and Leases is Supported by the
Debtors’ Business Judgment and Should Be Approved by the Court Efféee as of the
Proposed Rejection Dates

10.  Section 365(a) of the Bankruptcy Code provides, in pertinent part, that a
debtor in possession, “subject to the court’s approval, may assume or reject@unpry
contract or unexpired lease of the debtdsée NLRB v. Bildisco & Bildiscd65 U.S. 513, 521
(1984);see alsdn re Lavigne 114 F.3d 379, 386 (2d Cir. 1997). “[T]he purpose behind
allowing the assumption or rejection of executory contracts is to permiuiied or debtor-in-
possession to use valuable property of the estate and to ‘renounce title to and abandon
burdensome property.’Orion Pictures Corp. v. Showtime Networks, Ifhe.re Orion Pictures
Corp), 4 F.3d 1095, 1098 (2d Cir. 1998rt. dismissedb11 U.S. 1026 (1994).

11.  Courts defer to a debtor’s business judgment in rejecting an executory
contract or unexpired lease, and upon finding that a debtor has exercised its sound busines
judgment, approve the rejection under section 365(a) of the Bankruptcy Seddildisco &
Bildisca 465 U.S. at 523 (recognizing the “business judgment” standard used to approve
rejection of executory contracts and unexpired leablgtas Assocs. v. Costih re Klein
Sleep Products, Ing.78 F.3d 18, 25 (2d Cir. 1996) (recognizing the “business judgment”
standard used to approve rejection of executory contréct®);Minges 602 F.2d 38, 42-43 (2d
Cir. 1979) (holding that the “business judgment” test is appropriate for determihergam
executory contract can be rejectdd)re G Survivor Corp.171 B.R. 755, 757 (Bankr. S.D.N.Y.
1994),aff'd, 187 B.R. 111 (S.D.N.Y. 1995) (approving rejection of license by debtor because
such rejection satisfied the “business judgment” tést)e Child World, Inc.142 B.R. 87, 89
(Bankr. S.D.N.Y. 1992) (stating that a debtor may assume or reject an unexgsedheer

§ 365(a) in the exercise of its “business judgment”).



12.  The “business judgment” standard is not a strict standard; it requires only
a showing that either assumption or rejection of the executory contract or uddapge will
benefit the debtor’s estat&ee In re Helm335 B.R. 528, 538 (Bankr. S.D.N.Y. 1996) (“To
meet the business judgment test, the debtor in possession must ‘establish tiat vajec
benefit the estate.’ ”) (citation omittediy re Balco Equities, In¢.323 B.R. 85, 99 (Bankr.
S.D.N.Y. 2005) (“In determining whether the debtor has employed reasonable business
discretion, the court for the most part must only determine that the rejeclitikely benefit
the estate.”) (quotinG Survivor 171 B.R. at 757)). Further, under the business judgment
standard, “[a] debtor’s decision to reject an executory contract must be spaffitared unless
it is the product of ‘bad faith, or whim or capricefri’'re Trans World Airlines, In¢261 B.R.

103, 121 (Bankr. D. Del. 2001).

13. In addition, many courts in this district (including this Court) and
elsewhere have authorized rejection retroactively to a date prior to ettty @ider authorizing
such rejection.See, e.gAdelphia Bus. Solutions, Inc. v. Abnd82 F.3d 602 (2d Cir. 2007)
(affirming this Court’s equitable authority to authorize the retroactieetion of a
nonresidential lease of real property where advance notice is provBednergy Co. v.
Bethlehem Steel Corp. (In re Bethlehem Steel Corp., eNal.)02 Civ. 6419 (NRB), 2002 WL
31548723, at *3 (S.D.N.Y. Nov. 15, 2002) (finding that retroactive rejection is valid when the
balance of equities favor such treatmelmt),e Jamesway Corpl79 B.R. 33, 36 (S.D.N.Y.

1995) (stating that section 365 does not include “restrictions on the manner in which the court
can approve rejection”)n re Thinking Mach. Corp. v. Mellon Fin. Ser&7 F.3d 1021, 1028
(st Cir. 1995) (approving retroactive orders of rejection where the balance e¢stpubrs

such relief).



14.  As noted above, the Debtors have reviewed the Executory Contracts and
Leases and have determined that in light of the sale of substantially allébbers’ assets and
subsequent wind-down, the Executory Contracts and Leases are no longer neaesesary f
beneficial to the Debtors’ ongoing business, and create unnecessary and burdensoses expe
for the Debtors’ estates. In addition, the Debtors have determined that no mearahggul
would be realized by the Debtors if the Executory Contracts or Leasessgermed and
assigned to third parties. Accordingly, the Debtors are exercising dloeid $usiness judgment
in seeking rejection of the Executory Contracts and Leases subject to tloa.Mot

15.  Finally, with respect to the proposed rejection date for the Debtors’ Lease
with M-Tech, the Debtors notified M-Tech well in advance that it intended to seedctiar|
date of October 31, 2009 and would vacate and surrender the premises on or before that date.
Indeed, it is the Debtors’ understanding that part of the premises previosslgt BaMLC have
been reletted or are being used with the landlord’s permission by third partiegadtelthe
Debtors. Therefore, M-Tech is not prejudiced by an October 31, 2009 rejection date and the
Debtors should not be responsible for any administrative rent past that date.

Notice

16.  Notice of this Motion has been provided to (1) all counterparties to the
Executory Contracts and Leases and (2) parties in interest in accordémtteev@rder 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 N0.3629]. The Debtors submit that

such notice is sufficient and no other or further notice need be provided.



WHEREFORE, the Debtors respectfully request that the Court enter an order
granting the relief requested herein and such other and further rebgtiasand proper.

Dated: New York, New York
November 12, 2009

s/ Joseph H. Smolinsky
Harvey R. Miller
Stephen Karotkin
Joseph H. Smolinsky

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



Exhibit A

Executory Contracts and Unexpired Leases of Nonresidential Real Propgr
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EXECUTORY CONTRACTS

Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

Renover Shreveport, LLC

Department Of Public Works, City Of
Shreveport

Attn: Mr. Fred Williams, Superintendent-Solid
Waste

Po Box 31109

Shreveport, LA 71130-1109

N/A

Landfill Gas Purchase Contract

1/24/2002

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Product Responsibility Agreement

5/24/1994

11/30/2009

Toyota Motor Corporation and
TABC, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi lkeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542

N/A

Agreement on Manufacture of Toyota-Specific Vehicles

4/24/1989

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542

N/A

Agreement on Manufacture of Toyota-Specific Vehicles

3/31/1986

11/30/2009

Toyota Motor Corporation &

Toyota Motor Sales of USA, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Product Responsibility Agreement for Toyota-Specific
Vehicles

3/31/1986

11/30/2009




Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Agreement for Dispatch of Technical Service Instructor

4/20/1993

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Memorandum of Understanding Regarding Pricing and
Production

3/22/2006

11/30/2009

Toyota Motor Corporation &

Toyota Motor Sales of USA, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Agreement for Allocation of NUMMI Production between
GM and Toyota Motor Corporation

9/1/1986

11/30/2009

UNEXPIRED LEASES OF NON-RES

IDENTIAL REAL PROPERTY

Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

la

Fountain Lakes I, LLC

Fountain Lakes I, LLC

Balke Brown Associates, Inc.

1001 Highlands Plaza Dr. West, Ste. 150
St. Louis, MO 63110-1341

Fountain Lakes Il
St. Charles, Ml

Office/Warehouse Lease

9/22/2005

11/30/2009

la

Fountain Lakes I, LLC

Fountain Lakes I, LLC

Balke Brown Associates, Inc.

Attn: Legal Department

1001 Highlands Plaza Dr. West, Ste. 150
St. Louis, MO 63110-1341

Fountain Lakes Il
St. Charles, Ml

Confirmation Agreement of Lease Term

11/1/2005)

11/30/2009
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Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Property Lease Agreement

8/28/1986

10/31/2009

2a

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Extension Agreement

3/1/1996

10/31/2009

2b

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

33500 Mound Road
Sterling Heights, Ml

Lease Amendment Agreement

7/19/2001

10/31/2009

2c

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
p.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Subordination Agreement

4/28/1998

10/31/2009
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Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

2d

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Amendment Agreement

6/5/2006

10/31/2009




Exhibit B

Proposed Order
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

NINTH OMNIBUS ORDER PURSUANT TO 11 U.S.C. § 365
OF THE BANKRUPTCY CODE TO REJECT CERTAIN EXECUTORY
CONTRACTS AND UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROP ERTY

Upon the motion, dated November 12, 2009 (fietion”)*, of Motors
Liquidation Company (f/k/a General Motors Corporation) and its affiliated delaerdebtors in
possession in the above-captioned chapter 11 cases (collectivelpgtiters’), pursuant to
section 365(a) of title 11, United States Code (Barkruptcy Code”), for entry of an order
authorizing the Debtors to reject certain executory contracts and unexpsges ¢éa
nonresidential real property, all as more fully described in the Maimhdue and proper notice
of the Motion 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 Motion is in
the best interests of the Debtors, their estates, creditors, and all peirtiesast and that the
legal and factual bases set forth in the Motion establish just cause for thgnaiteid herein;

and after due deliberation and sufficient cause appearing therefor, it is

! Capitalized terms used herein and not otherwifieetherein shall have the meanings ascribeddb grms in
the Motion.
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ORDERED that each of the Executory Contracts listeArorex | attached

hereto is an executory contract capable of being rejected under section 365afkheRy
Code; and it is further

ORDERED that each of the Leases listeddomex | attached hereto is an

unexpired lease of nonresidential real property capable of being rejected estuber 365 of the
Bankruptcy Code; and it is further

ORDERED that the rejection of the Executory Contracts and the Leases, as s
forth herein, (1) constitutes an exercise of sound business judgment by the DeatEsn
good faith and for legitimate commercial reasons; (2) is appropriate andamgcesder the
circumstances described in the Motion; and (3) is warranted and permissiblsectders 105
and 365 of the Bankruptcy Code and Bankruptcy Rule 6006; and it is further

ORDERED that pursuant to section 365 of the Bankruptcy Code and Bankruptcy
Rules 6006 and 9014, the rejection of the Executory Contracts and Leases ISt
attached hereto and all related agreements, amendments and suppleménis theneby
authorized and approved, effective as of the rejection datesR#pection Date$) set forth on
Annex |; and it is further

ORDERED that the parties to the Executory Contracts and Leases shall have unt
5:00 p.m. (Eastern Time)on the date that hirty (30) days after service of this Order to file a
proof of claim with respect to any claim for damages arising from tbeti@n of the Executory
Contracts or Leases; and it is further

ORDERED that this Court shall retain jurisdiction to hear and deterrhine a
matters arising from or related to the implementation, interpretation asritmcement of this

Order.



Dated: , 2009
New York, New York

UNITED STATES BANKRUPTCY JUDGE



Annex |

Executory Contracts and Unexpired Leases of Nonresidential Real Propgr
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EXECUTORY CONTRACTS

Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

Renover Shreveport, LLC

Department Of Public Works, City Of
Shreveport

Attn: Mr. Fred Williams, Superintendent-Solid
Waste

Po Box 31109

Shreveport, LA 71130-1109

N/A

Landfill Gas Purchase Contract

1/24/2002

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Product Responsibility Agreement

5/24/1994

11/30/2009

Toyota Motor Corporation and
TABC, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi lkeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542

N/A

Agreement on Manufacture of Toyota-Specific Vehicles

4/24/1989

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542

N/A

Agreement on Manufacture of Toyota-Specific Vehicles

3/31/1986

11/30/2009

Toyota Motor Corporation &

Toyota Motor Sales of USA, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Product Responsibility Agreement for Toyota-Specific
Vehicles

3/31/1986

11/30/2009




Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Agreement for Dispatch of Technical Service Instructor

4/20/1993

11/30/2009

Toyota Motor Corporation

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Memorandum of Understanding Regarding Pricing and
Production

3/22/2006

11/30/2009

Toyota Motor Corporation &

Toyota Motor Sales of USA, Inc.

Toyota Motor Corporation

Attn: Mr. Katsumi Ikeda

General Manager, International Legal Affairs
1 Toyota-Cho, Toyota-Shu

Aichi 471-8571

Foley & Lardner LLP

Attn: Matthew Riopelle, Esq.
402 West Broadway, Suite 2100
San Diego, CA 92101-3542
Email: mriopelle@foley.com

N/A

Agreement for Allocation of NUMMI Production between
GM and Toyota Motor Corporation

9/1/1986

11/30/2009

UNEXPIRED LEASES OF NON-RES

IDENTIAL REAL PROPERTY

Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

la

Fountain Lakes I, LLC

Fountain Lakes I, LLC

Balke Brown Associates, Inc.

1001 Highlands Plaza Dr. West, Ste. 150
St. Louis, MO 63110-1341

Fountain Lakes Il
St. Charles, Ml

Office/Warehouse Lease

9/22/2005

11/30/2009

la

Fountain Lakes I, LLC

Fountain Lakes I, LLC

Balke Brown Associates, Inc.

Attn: Legal Department

1001 Highlands Plaza Dr. West, Ste. 150
St. Louis, MO 63110-1341

Fountain Lakes Il
St. Charles, Ml

Confirmation Agreement of Lease Term

11/1/2005)

11/30/2009
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Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Property Lease Agreement

8/28/1986

10/31/2009

2a

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Extension Agreement

3/1/1996

10/31/2009

2b

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

33500 Mound Road
Sterling Heights, Ml

Lease Amendment Agreement

7/19/2001

10/31/2009

2c

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
p.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Subordination Agreement

4/28/1998

10/31/2009
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Contract Counterparty

Counterparty Address

Property Address

Contract Description

Contract Date

Rejection Date

2d

M-Tech Associates

M-Tech Associates
Attn: Legal Department
28388 Franklin Road
Southfield, MI 48034

MADDIN HAUSER WARTELL ROTH & HELLER,
P.C.

Attn: Kathleen H. Klaus, Esq.

28400 Northwestern Highway

Third Floor

Southfield, MI 48034

Email: KHK@maddinhauser.com

33500 Mound Road
Sterling Heights, Ml

Lease Amendment Agreement

6/5/2006

10/31/2009




