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New United Motors Manufacturing, Inc. (“NUMMI”) hereby brings this Complaint

against Motors Liquidation Company (“MLC") to commence an Adversary Proceeding and to



amend its timely-filed Proof of Claim numbered 67357 filed in the above-captioned proceeding
on November 24, 2009. NUMM I alleges as follows:

INTRODUCTION

1. NUMMI files this Complaint to assert breach of contract claims and a promissory
estoppel claim against ML C for violating its contractual commitments and promisesto NUMMI.

2. Since its creation in 1983, NUMMI produced over one million MLC vehicles and
provided billions of dollars of manufacturing know-how that MLC employed in its facilities
around the world. NUMMI is unigque joint venture, unlike MLC'’ stier-one suppliers.

3. In 1983, during a time of financial hardship for MLC, MLC and Toyota
Manufacturing Company (“TMC”) partnered as joint venturers to form NUMMI. Operating the
last auto assembly plant on the West Coast, NUMMI was a fertile testing ground for MLC that
charted new territory in the industry by combining a Japanese production model with an
American workforce. Recognizing what it could gain from NUMMI, MLC made key
contractual and other commitments to ensure NUMMI’s viability. MLC promised to support
NUMMI’ s business, buy tens of thousands of NUMMI’ s vehicles per year and be responsible for
NUMMI’sfinancial needs.

4, Until 2009, MLC met its contractual obligations to NUMMI. NUMMI built an
award-winning manufacturing plant that produced millions of vehicles for the American market.
MLC not only received vehicles for resale, but it also learned Japanese manufacturing techniques
through its collaboration with NUMMI and TMC, bringing new efficiencies to its entire business
and obtaining billions of dollars of value. NUMMI operated as a joint venture. MLC and TMC
were both integral to NUMMI’s operations and business planning. And when NUMMI needed
additional funding or pricing relief, MLC (and TMC) supported NUMMI.

5. MLC was handsomely rewarded for participating in NUMMI with award-
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winning vehicles and immense manufacturing know-how, until the whole venture came to
sudden stop last year.

6. In mid-2009, MLC chose to cease production a8 NUMMI, remove its board of
directors appointees, and end its active participation in NUMMI. Those decisions breached
MLC's commitments to NUMMI and sounded its death knell. MLC's withdrawal caused
NUMMI to go out of business, eliminating over 4,500 jobs in Fremont, California and tens of
thousands of supplier and support jobs in the surrounding communities. As the direct result of
MLC’ s abandonment of NUMMI, NUMMI is now winding down its business.

7. At NUMMI’s inception and through a series of contractual commitments over
the years, ML C agreed to:

a Keep NUMMI viable;

b. Purchase its products on a* continuous and stable” basis; and

C. Share NUMMI’s deficit equally with TMC in the event of dissolution or
wind down.

8. In addition, in or around 2005, and then again through a contract in 2006, MLC
promised to purchase a sufficient number of an updated vehicle model—the Pontiac Vibe (the
“Vibe’)—to support NUMMI through at least 2012. As a result of this commitment, NUMMI
made a significant capital investment in developing and producing the Vibe.

0. NUMMI has not yet recovered the capital expenditures it made in 2006 for the
Vibe. And, unlike TMC, MLC has refused to contribute to NUMMI’s deficit during the wind
down. As set forth below, NUMMI is entitled to damages from MLC for its unrecovered Vibe
investment and its wind down deficit based on MLC's breach of its contracts with NUMMI,

MLC'’s breach of the implied covenant of good faith and fair dealing and its failure to fulfill its



promise related to Vibe production.

PARTIES

10. NUMMI was founded as a joint venture between MLC and TMC in 1983. In
1984, NUMMI was incorporated under the laws of the State of California. Its principal place of
business is Fremont, California. Under the Shareholders Agreement between MLC and TMC,
each party isa50% shareholder in NUMMI. Until MLC withdrew, NUMMI’ s board of directors
consisted of four MLC appointees and four TMC appointees, with NUMMI’s president serving
as the ninth director.

11. MLC is “Old GM,” the primary debtor in these chapter 11 proceedings
commenced on June 1, 2009 in this Court. GM (General Motors) was an American automobile
manufacturer that owned and marketed its vehicles under the Buick, Chevrolet, GMC and
Pontiac brands, among others. 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 NUMMI was not included in the sale to New GM.

12. TMC is a Japanese automobile manufacturer that markets its vehicles under the
Toyota brand.

JURISDICTION AND VENUE

13.  This action is brought pursuant to Rules 7008, 7012 and 9014 of the Federa
Rules of Bankruptcy Procedure to seek relief in accordance with Sections 501 and 502 of Title
11 of the United States Code.

14.  This Court has jurisdiction over this matter under 28 U.S.C. 88 1334 and 157.
The matter concerns the allowance of claims against the estate and is therefore a core proceeding
under 28 U.S.C. § 157(b)(2)(B).

15.  Venueisproper in this District under 28 U.S.C. 88 1408 and 1409.
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GENERAL ALLEGATIONS

FORMATION OF THE NUMMI JOINT VENTURE

16. In 1982, MLC shut its manufacturing plant in Fremont, California as part of
company-wide downsizing due to severe economic losses and production problems. Not long
after, MLC and TMC began discussions about a joint venture that would restart automobile
manufacturing in Northern California and provide both companies with vehicles for the
American market.

17. In 1983, MLC and TMC signed a Memorandum Of Understanding (the “1983
MOU") as the basis for their NUMMI joint venture. Through this agreement, both TMC and
MLC pledged their support to NUMMI by promising to “enhance]] [NUMMI’'s] succesy[,]”
“increag g its production to the maximum extent possible[,]” price its vehicles “to provide a
reasonable profit” to NUMMI, “take necessary measures’ if NUMMI was “endanger[ed]” and
provide guaranteesto NUMMI’slendersasneeded. (Ex. A atl,3,4,7.)

18. In addition, MLC and TMC agreed that “[a]ny surplus or deficit of the JV as at
termination of the JV will be shared equally by [TMC] and [MLC], in line with [TMC’s] and
[MLC'’s] ownership.” (Ex. A at 10.)

19.  With this agreement in place, NUMMI incorporated in 1984. The Shareholders
Agreement between MLC and TMC contained and incorporated many of the provisions of the
1983 MOU. For example:

a Section 3.1(b) stated that MLC and TMC “shall assist [NUMMI] in
increasing its production to the maximum extent possible . . .”;

b. Section 6.2 provided that the parties will work together to set vehicle
prices to “provide a reasonable profit” to NUMMI; and

C. Section 4.2 repeated MLC's and TMC'’s promise to sign guarantees as
5



needed for NUMMI’ s financing.
(Ex. B.)

20.  The Shareholders’ Agreement did not remove the obligation that “[a]ny surplus or
deficit of the JV as at termination of the JV will be shared equally by [TMC] and [MLC], in line
with [TMC'g] and [MLC’s] ownership.” Section 4.3 of the Shareholders Agreement preserved
the 1983 MOU obligation to share in any deficit that existed at NUMMI’ s termination:

Except as otherwise provided in any agreement or instrument to

which the parties signatory hereto are parties, [NUMMI] shall be
responsible for the payment of all of its own expenses.

(Ex. B.) In other words, although NUMMI was generally responsible for its expenses, upon
termination of the joint venture, TMC and MLC remained responsible for any remaining deficit
because this commitment was “ otherwise provided” for in the 1983 MOU.

21. In 1984, the parties entered into a series of other agreements to facilitate
information sharing between TMC and NUMMI and MLC (collectively, the *Information

Sharing Agreements’). Under the Vehicle License Agreement, TMC provided “technical

information” to NUMMI and MLC. Examples of “technical information” included “[k]now-how
and services concerning plant design (process planning, building design, layout, equipment
planning and similar matters)[,]” and “services concerning equipment procurement and
installation.” (Ex. C at § 3.1(b)-(c).) Under the Memorandum On Technical Assistance between
TMC and MLC, TMC provided MLC with specifications for the parts of vehicles NUMMI
would make, as well as owners manuals and repair manuals. (Ex. D at § 2.1(a), (d).) Under the
Service Parts License Agreement, TMC provided MLC with “drawings for services parts and
engineering standards’ for the vehiclesthat NUMMI would produce. (Ex. E at § 2.1).

22.  In sum, NUMMI’s purpose was not just to produce cars. The NUMMI venture

was designed as a way for MLC to learn Japanese manufacturing methods from TMC, which
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was famous for its own cars and manufacturing plants. NUMMI would also help MLC by
introducing it to TMC’ s teamwork-based production environment.

23. Indeed, in its final approval of the NUMMI joint venture, the Federal Trade
Commission (*ETC”) 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). The
FTC emphasized three principal benefits of the NUMMI joint venture: (1) an “increase [in] 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 I1l1, J.,
concurring). The FTC added “to the extent the [joint] venture demonstrates the Japanese system
can be successfully adapted to the United States, the [joint] 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.” 1d.

24.  Thus, under the 1983 MOU, the Shareholders Agreement and the Information
Sharing Agreements, both MLC and TMC understood NUMMI to be a “joint venture,”
“partnership” and “friendship,” and they used these terms when discussing NUMMI and its
viability. TMC and MLC had a special relationship with NUMMI that was unlike standard

customer-supplier relationships in the automotive industry. As discussed below, the parties



course of performance shows that they acted accordingly.

. NUMMI'SBUSINESSAND LABOR RELATIONS

25. NUMMI was located in its Fremont, California facility, which comprised 5.5
million sgquare feet on approximately 380 acres. NUMMI’s core values were based on five
cornerstones. teamwork, challenge, kaizen (“improvement”), respect and genchi genbutsu (“go
and see” or the principle that in order to understand and improve production processes, one needs
to closely observe and study them).

26. NUMMI invited MLC's former employees from the Fremont plant to apply for
positions. New employees received rigorous training based on TMC’ s production model. Many
employees traveled to Japan for weeks of classroom and on-the-job training. Soon, NUMMI
conducted thistraining at its own facility.

27.  In December 1984, the first NUMMI vehicle—a Chevrolet Nova—rolled off of
the assembly line. The Chevrolet Nova was recognized for its quality and compared favorably to
TMC’s cars manufactured in Japan. By December 1985, NUMMI was running two shifts at full
capacity. It produced its 500,000th vehicle in 1988, its 1,000,000th vehicle in 1991 and its
2,000,000th vehiclein 1994.

28.  Over the years, NUMMI generated thousands of jobs. NUMMI was aso
recognized for its collaborative approach to labor relations. It signed a unique collective
bargaining agreement with the United Automobile Workers (“UAW”) that emphasized the
philosophy of mutual trust and respect. It contained a number of concepts not found in most
labor agreements, including non-confrontational problem-resolution procedures, advance
consultation with the UAW on relevant business issues, minimum job classifications that
provided work flexibility and a*“no strike” provision over safety standards. At its peak, NUMMI

had 5,700 employees.



29. As of its shut down, NUMMI was the last automobile manufacturer in the western
United States.

1. NUMMI’SUNIQUE PRODUCTION MODEL

30. From 1984 to June 2009—when MLC withdrew from NUMMI and rejected its
contracts with NUMMI—NUMMI produced nearly two million vehicles for MLC. MLC, TMC
and NUMMI worked to develop a new vehicle model every four to five years. Then, every two
years, NUMMI would implement a set of model upgrades to the existing model. Through this
production cycle, MLC and TMC were able to bring new models to market every other year. To
support the production of MLC's and TMC’'s vehicles, NUMMI made significant capital
expenditures for each production cycle. These expenditures included separate categories for
model-specific machinery and equipment, furniture and fixtures, computer hardware and
software, platform tooling and other tooling.

31 NUMMI produced many award-winning vehicles, including the Toyota Corolla,
the Toyota Tacoma truck and the Pontiac Vibe. Other models included the Geo Prizm (an MLC
vehicle) and the Toyota Voltz.

32. NUMMI received over 50 corporate and quality awards from organizations and
agencies including the United States Environmental Protection Agency, the California Integrated
Waste Management Board and J.D. Power and Associates.

33.  Just as NUMMI’'s production process emphasized teamwork, the business
mechanism that calibrated NUMMI’s production levels and pricing structure was a true
collaboration between MLC, TMC and NUMMI.

34. NUMMI’s operations were governed by the Vehicle Supply Agreement (the
“VSA”), which MLC, TMC and NUMMI signed in 1984 and repeatedly renewed. The VSA

stated that NUMMI was under “the joint-control of” MLC and TMC. (Ex. Fat 1.) It required
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MLC to “purchase [NUMMI-produced vehicles] on a continuous and stable basis.” (Ex. F at
84.1(b).) Specifically, the VSA stated that the parties’ intended for MLC to purchase over
200,000 cars per year from NUMMI. (Ex. F at §4.1(b).) Later, NUMMI began producing
vehicles for TMC as well. NUMMI’s production levels were consistently above the VSA’'s
200,000 vehicles-per-year benchmark.

35. To implement the VSA, MLC and NUMMI “agree[d] that their mutual interests
c[ould] be served only if orderly procedures are followed, and that a degree of flexibility is
necessary in the negotiation of the applicable items to accommodate [MLC]’'s marketing and
purchasing requirements and [NUMMI]’ sinterest in endeavoring to manufacture the Products on
a volume basis.” (Ex. F a 84.1(c).) Thus, specific orders for NUMMI’'s vehicles were

governed by individual sales contracts (each an “Individual Sales Contract”). (Ex. Fat §4.2.)

Section 4.2 of the VSA stated that “[NUMMI] has no obligation to supply and [MLC] has no
obligation to purchase any Products until the parties enter into [an Individual Sales Contract].”
But this section also stated that the “genera principles’ of Section 4.1 applied: for MLC to
purchase NUMMI’s vehicles on “a continuous and stable basis” The VSA’s broad mandate
required MLC to purchase vehicles from NUMMI because it required MLC to place orders
through the Individual Sales Contracts on a continuous basis. And that is what MLC did until it
walked away from NUMMI.

36. The procedures for entering into an Individual Sales Contract included a
“purchase procedures manua pursuant to which specific delivery, packaging and other
procedures relating to the supply and purchase of the Products’ were set forth (the “Purchase

Procedures Manual”) and the Manual For Allocation Of NUMMI Production (the “Manual Of

Allocation”). (Exs. G, H.)
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37.

asfollows:

Together, the Manual Of Allocation and the Purchase Procedures Manua worked

Each year, NUMMI developed an annua production and allocation plan
and notified MLC and TMC. The annua plan contained monthly
alocations and the parties would negotiate any requested adjustments or
other unresolved issues. A finalized annual plan was then agreed upon
and was set forth on a calendar week basis. (Ex. Gat §111.A.)

Then, on a bi-monthly or quarterly basis, MLC and TMC met with
NUMMI met to revisit the annual production plan. Often all three parties

met together (each a “Three-Party Meeting”). Through bilateral

meetings and Three-Party Meetings, the parties agreed to “a fixed
allocation of total production capacity for the third month following the
specified month of the meeting.” (Ex. G at §111.B(1)). In other words,
MLC and TMC set a finalized monthly production level three months in
advance so that NUMM I could anticipate MLC'sand TMC'’ s needs.
Finally, each week, MLC submitted orders to NUMMI for its vehicles.
This step of the process was laid out in the Purchase Procedures Manual.
(Ex. H at 8§ I11.C.) MLC submitted a “Final Requirement Schedule” to
NUMMI every week that set the production level for the following week.
(Ex. H at 8 111.A(1).) UnlessNUMMI notified MLC otherwise, the “Final
Requirement Schedule” became an Individual Sales Contract for that
following week. (Ex. H at §111.A(4).)

Thus, under the VSA (and through the Manual Of Allocation and the
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Purchase Procedures Manual), MLC and NUMMI formed an Individual
Sales Contract every week.

e MLC made daily payments to NUMMI. The payments were pegged to
NUMMI’s deliveries and generally occurred three to four days after a
delivery. (Ex. H at § 111.D(2).)

38. In addition to setting NUMMI’ s production levels, the Three-Party Meetings were
strategy sessions. The parties discussed NUMMI’s financial results, vehicle specifications,
overall productivity, capital projects and labor issues, among other topics. MLC and TMC often
assessed NUMMI’'s performance, expressed views regarding how NUMMI fit with their
respective businesses and made new proposals for NUMMI’s product line. Thus, apart from
board meetings, NUMMI’ s entire business was constantly being monitored and steered by MLC
and TMC. All parties worked together and had a specia relationship.

V. THE PONTIAC VIBE PRODUCTION CYCLE

39. In 2005, MLC, TMC and NUMMI embarked on what would be their final major
model upgrade: the Vibe. The Vibe was a compact four-door hatchback car marketed under
MLC’ s Pontiac brand. It first came on the market in 2002 and was generally targeted to younger
buyers due, in part, to its “ sports utility vehicle’-like features.

40. At a three party meeting in December 2005 (prior to the 2006 MOU), MLC
promised that if NUMMI developed the Vibe, MLC would purchase enough of them to keep
NUMMI viable through 2012. Specifically, MLC represented that it would purchase a total of
325,000 Vibes from 2008 to 2012. This promise formed the basis for a March 2, 2006
Memorandum Of Understanding (the “2006 MOU”) that built off of the VSA and continued the
NUMMI joint venture. (Ex.I.)

41. In the 2006 MOU, the parties agreed on the production of new car models for
12



2008 through 2012 “to help ensure that all Parties remain viable.” (Ex.1.) Consistent with the

1983 MOU, the Shareholders Agreement and the VSA, the parties repeatedly emphasized their

commitment to NUMMI’ s continued viability in other provisions of the 2006 MOU:

42.

a

Section 1(2) provides. “The Parties understand the importance of
realizing annual production volume of 230,000 units of products. Both
TMC and [MLC] will make best efforts to maximize the production
volume during the model life in consideration of maintaining the stability
of operationsat NUMMI.” (Ex.I.)

Section 2(1) provides: “The Parties recognize the important of adequate
contribution margin to support NUMMI’s viability. The Parties agree to
set the weighted average amount of NUMMI’ siinitial contribution margin®
at acceptable levels. (Ex.1.)

Section 7 provides. “The Parties agree that they will annually review all
of the contents described herein to ensure that NUMMI will remain viable
and that the results from NUMMI’s operations continue to be acceptable

for TMC and MLC.” (Ex.1.)

Under the 2006 MOU, MLC indicated that it would purchase “at least 65,000

Vibes’ per year from 2008 to 2012 based on atotal production volume of 225,000 units per year.

(Ex. 1 a 8 1(3).) Infact, MLC “desired” to have 72,000 Vibes allocated to MLC for 2008. (Ex.

| at § 1(4).) MLC wanted this increased allocation because “NUMMI represents the single plant

manufacturing Vibesfor GMC.” (Ex.| at § 1(4).)

43.

While the 2006 MOU stated that MLC had “a right, but not an obligation” to

purchase at least 65,000 Vibes per year based on that production volume, this language refers to
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the alocation between MLC and TMC vehicles, and it did not limit MLC's overarching
obligations to “help ensure that all Parties remain viable” and “make best effort[s] to maximize
the production volume . . . in consideration of maintaining the stability of operations at
NUMMI." (Ex. | at §8§ 1(2)-(3).)

44.  The parties also agreed to set the “planned production volume” of the Vibe every
year for the upcoming three year period and to establish “a final alocation plan” that “is
mutually agreeable to the Parties, consistent with the spirit of the Joint Venture.” (Ex. | at §85.)

45, Based on MLC’s promises and in anticipation for Vibe production under the 2006
MOU, NUMMI made capital expenditures in excess of $1.6 billion for the latest generation of
MLC and TMC vehicles, including the Vibe. This amount consisted of, among other items,
nearly $700 million for machinery and equipment, approximately $200 million for platform
tooling and over $30 million for computer hardware and software. NUMMI had manufactured
over one hundred and fifty thousand Vibes for ML C through August 2009, when ML C submitted
itsfinal order.

V. MLC'SCOMMITMENTSTO NUMMI AND MLC’S COURSE OF
PERFORMANCE

46. As a summary of the foregoing, NUMMI’s history shows that MLC was
committed to NUMMI (that is, before MLC decided to leave the joint venture). MLC
understood that the benefits it would receive from NUMMI extended beyond the vehicles that
NUMMI produced from MLC. MLC knew that the new production and management techniques
it would learn from TMC could be applied to other segments of its business and improve its
overall operations.

47.  Accordingly, MLC made express and lasting contractual commitments to

NUMMI including, without limitation, the following:
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a MLC agreed to keep NUMMI “viable.” This commitment is reflected in
the 1983 MOU, the Shareholders Agreement and the VSA and was
expressly enumerated in the 2006 MOU.

b. MLC agreed to purchase vehicles from NUMMI on a “continuous and
stable basis.” The VSA contains this language and this obligation was
implemented through the Manual Of Allocation and the Purchase
Procedures Manual. The 2006 MOU reaffirmed this commitment.

C. MLC agreed to share NUMMI’s deficit upon termination of the joint
venture. This commitment was contained in the 1983 MOU (and was not
atered by the Shareholders Agreement and is not inconsistent with the
Shareholders' Agreements’ other terms).

48. MLC demonstrated its commitment to NUMMI over the years. For example, in
addition to continuously purchasing vehicles and playing its part in directing NUMMI’'s
production and allocation process, ML C helped develop NUMMI’ s long-term business plans. At
the Three-Party Meetings, MLC reviewed long-term financia projections for NUMMI, some of
which were presented to NUMMI’ s board of directors. These four to five year projections were
often collaborations based on the parties anticipated production metrics and marketing plans.

49, Further, MLC made additional capital contributions when NUMMI encountered
difficulties. In 1989, when NUMM I incurred losses well beyond shareholder equity, MLC and
TMC each contributed $30 million to NUMMI by amending their Subscription Agreement. (EXx.
J) In 1992, NUMMI again needed additional capital and MLC and TMC provided another $25
million each (amending the Subscription Agreement again). (Ex. K.)

50. Later, under the 2006 MOU, MLC was proactive in supporting the NUMMI joint

15



venture. MLC purchased approximately 60,000 Vibesin 2006 and 50,000 Vibes in 2007. Even
when MLC asked for pricing adjustments in 2006, MLC promised to maintain a purchase level
of at least 47,000 vehicles per year for 2008. In fact, MLC purchased over 70,000 Vibes in
2008. Further, when NUMMI informed MLC and TMC in early 2008 that the Vibe model was
losing money for NUMMI, MLC agreed to help close the gap by increasing the “transfer price’
it paid for each Vibe by $1,000—a $65 million yearly contribution. That is, consistent with its
contractual obligations, and despite its own financia difficulties, MLC agreed to pay $1000
more for each vehicle in 2008.

51. In the end, NUMMI was a successful venture for over 25 years. All parties
benefiting from their relationship. Aside from the nearly two million vehicles it received, MLC
benefited from the NUMMI partnership by studying NUMMI to improve its own manufacturing
efficiency and business culture. At a specid meeting in June 2009, MLC’s representative
summarized its history with NUMMI by referring to the “billions of dollars worth of learnings
we had garnered from NUMMI.”

VI. MLCWITHDRAWSFROM NUMMI

52.  MLC engaged in restructuring efforts during 2008 and 2009.

53. As MLC continued with its restructuring in the spring of 2009, it reaffirmed its
commitment to NUMMI even though it said it was considering cancelling the Pontiac brand.

54.  On April 27, 2009, MLC announced that it was discontinuing Pontiac. Around
this time, MLC confirmed that it was still committed to NUMMI’s viability and production
stability. MLC stated that it would explore aternatives to the Vibe for NUMMI to produce.

55. MLC reaffirmed its commitment to NUMMI in subsequent lettersto TMC. MLC
did not state that it would stop purchasing the Vibe or arebadged version.

56. NUMMI engaged in good faith discussions with ML C about re-branding the Vibe
16



to another MLC brand. NUMMI and MLC likely could have reached a beneficial agreement on
a substitute for the Vibe that would have met ML C’ s needs and kept NUMMI in business.

57.  Yet on May 21, 2009, MLC stated that it would not continue to explore
possibilities for NUMMI to continue to produce the Vibe or a similar product. Instead, MLC
proposed that NUMMI manufacture a version of the Toyota Tacoma—an award-winning light
truck that NUMM I had been building for TMC since 1995—for MLC. MLC made agreeing on a
MLC version of the Tacoma a precondition to NUMMI’ s continued existence.

58.  On June 4, 2009, as the parties discussed MLC's Tacoma proposal, MLC
informed TMC and NUMMI that it would discontinue Vibe purchases in August 2010. On June
12, MLC moved that date up to August 2009. MLC also set a June 25 deadline for a decision on
the MLC Tacoma.

59. NUMMI informed MLC that, regardless of the Tacoma project, it was unlikely to
remain viable without Vibe production. NUMMI was prepared to continue Vibe production and
meet al of its other obligationsto MLC and TMC.

60. On June 26, 2009, MLC announced that it would withdraw from NUMMI.
NUMMI produced its last Vibe in the beginning of August and MLC's board appointees
resigned on August 12, 2009.

61. MLC has not participated in NUMMI’s operations, purchased any NUMMI
vehicles or provided it with funding since August 2009. MLC's decision to withdraw from the
NUMMI joint venture was an economic decision that was not beyond its own control.

62. NUMMI has not recouped over $185 million in capital outlays under the 2006

MOU related to the Vibe.

17



VII. NUMMI"'SWIND DOWN

63. MLC’s decision to exit NUMMI ended its collaborative management structure
and its information-sharing purpose.

64. Two weeks after MLC's board members resigned from NUMMI, TMC
announced that it would stop NUMMI’s production of TMC vehiclesin March 2010.

65. NUMMI produced its last automobile on April 1, 2010. Over 4,500 employees
have lost or will lose their jobs. NUMMI is currently working to ensure that its pension program
is funded. NUMMI also potentialy faces considerable claims from third party suppliers and
other vendors.

66. MLC's allocated portion of NUMMI’s total wind down deficit may exceed $180
million. Significant drivers of the total potential wind down costs include funding workers
compensation claims, defined pension plan funds, land and building clean up, post-production
operational wind down costs and potential product liability claims.

67. TMC is participating in NUMMI’s wind down. A TMC appointees remains on
NUMMI’s board, its representatives are assisting in the NUMMI plant closure and it is providing
financial assistance to NUMMI for the wind down.

68. On November 24, 2009, NUMMI filed a timely Proof of Claim (No. 67357)
against ML C for the contractual and other damages alleged herein. (Ex. L.) The Proof of Claim
sought damages in the amount of $500 million and reserved NUMMI’ s right to amend, modify
or supplement its claims.

69. On November 9, 2010, the Court held a hearing regarding the objection to
NUMMI’s Proof of Claim filed by MLC. At the hearing, the Court proposed and the parties
agreed to treat the claims raised in TMC's separately-filed Proofs of Claims and NUMMI’s

Proof of Claim as a plenary litigation subject to Federal Rule of Bankruptcy Procedure 9014 and
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Federal Rules of Civil Procedure 8 and 12. NUMMI files this Complaint pursuant to Court’s
request and the parties’ Joint Stipulation and [Proposed] Scheduling Order, filed on November
24, 2010 (Docket No. 7913).

CAUSESOF ACTION

OVERVIEW

70. NUMMI’ s causes of action are based on four separate contractual obligations and,
in the alternative, promises that MLC made to NUMMI.

71. First, NUMMI asserts claims based on MLC’s contractual obligations under the
1983 MOU, the Shareholders' Agreement and the 2006 MOU to keep NUMMI viable.

72. Second, NUMM I asserts claims based on MLC'’ s contractual obligation under the
VSA and the 2006 MOU to purchase vehicles on a continuous and stable basis, including the
obligation to purchase Vibes through 2012.

73.  Third, NUMMI asserts claims based on MLC’s contractual obligation under the
1983 MOU to share NUMMI’s“ deficit” at termination.

74, Fourth, NUMMI asserts a claim based on the implied covenant of good faith and
fair dealing inherent in all of the above-referenced agreements arising from MLC’s refusal to
negotiate in good faith to find an aternative for Vibe production at NUMMI.

75. Fifth, as an aternative basis for relief, NUMMI asserts a promissory estoppel

claim based on MLC’s promises to purchase Vibes from NUMMI through 2012.
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FIRST SET OF OBLIGATIONS: “VIABILITY”

COUNT 1. BREACH OF CONTRACT (1983 MOU AND SHAREHOLDERS
AGREEMENT § 3.1(b))

76. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

77.  The 1983 MOU was a validly executed contract in which MLC promised to keep
NUMMI viable by “assist[ing] [NUMMI] in increasing its production to the maximum extent
possible....” (Ex. A at3.)

78.  The Shareholders Agreement was a validly executed contract in which MLC
promised to keep NUMMI viable by “assist[ing] [NUMMI] in increasing its production to the
maximum extent possible. ...” (Ex.B at § 3.1.(b).)

79. NUMMI is entitled to enforce the 1983 MOU and the Shareholders Agreement
as a third party beneficiary of those contracts. As the basis for NUMMI’s existence, those
agreements were entered into with the intent to benefit NUMMI.

80. NUMMI performed its obligations under its contracts with ML C by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
MLC breached its agreements with NUMMI and TMC and ended the joint venture.

81. MLC's decision to withdraw from the NUMMI venture breached its contractual
duty to assist NUMMI in maximizing its production under both the 1983 MOU and the
Shareholders' Agreement.

82. MLC's breach of its obligations to assist NUMMI in maximizing its production
has caused damages to NUMMI because it forced NUMMI to wind down. After MLC withdrew

from NUMMI, the purpose of the joint venture was defeated. In reliance on MLC’s commitment
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in the 1983 MOU and the Shareholders' Agreement to assist in maximizing production, NUMMI
expended hundreds of millions of dollars in capital expenditures for Pontiac Vibe production.
Had MLC fulfilled its contractual obligations, NUMMI would have recovered these costs.

83. NUMMI’s damages include (i) its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be
proven at trial and (ii) MLC’s share of NUMMI’s deficit during wind down, which is estimated
to be in excess of $180 million or an amount to be proven at trial.

COUNT 2. BREACH OF CONTRACT (2006 MOU § 1(2))

84. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

85. The 2006 MOU was a validly executed contract in which MLC promised to keep
NUMMI viable by “mak[ing] best efforts to maximize the production volume during the model
lifein consideration of maintaining the stability of operationsat NUMMI.” (Ex. | at 8§ 1(2).)

86. NUMMI performed its obligations under its contracts with MLC by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
ML C breached its agreements with NUMMI and TMC and ended the joint venture.

87. MLC's decision to withdraw from the NUMMI venture breached its contractual
duty to “maximize the production volume during the model life” for the Vibe under the 2006
MOU.

88. MLC'’s breach of its obligation to assiss NUMMI in maximizing its production
volume during the model life of the Vibe has caused damages to NUMMI because it forced
NUMMI to wind down. After MLC withdrew from NUMMI, the purpose of the joint venture

was defeated. In reliance on MLC’'s commitment in the 2006 MOU to assist in maximizing
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production volume during the model life of the Vibe, NUMMI expended hundreds of millions of
dollars in capital expenditures for Pontiac Vibe production. Had MLC fulfilled its contractual
obligations, NUMMI would have recovered these costs.

89. NUMMI’s damages include (i) its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be
proven at trial and (ii) MLC’s share of NUMMI’s deficit during wind down, which is estimated
to bein excess of $180 million or an amount to be proven at trial.

COUNT 3: BREACH OF CONTRACT (2006 MOU § 7)

90. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

91. The 2006 MOU was a validly executed contract in which MLC promised to
“review al the contents described herein to ensure that NUMMI will remain viable . ...” (Ex. |
asg7)

92. NUMMI performed its obligations under its contracts with MLC by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
ML C breached its agreements with NUMMI and TMC and ended the joint venture.

93. MLC's decision to withdraw from the NUMMI venture breached its contractual
duty to “ensure that NUMMI will remain viable’ under the 2006 MOU.

94. MLC's breach of its obligation to ensure that NUMMI remained viable has
caused damages to NUMMI because it forced NUMMI to wind down. After MLC withdrew
from NUMMI, the purpose of the joint venture was defeated. In reliance on MLC’'s commitment
in the 2006 MOU to ensure that NUMMI remained viable, NUMMI expended hundreds of

millions of dollars in capital expenditures for Pontiac Vibe production. Had MLC fulfilled its
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contractual obligations, NUMMI would have recovered these costs.

95. NUMMI’s damages include (i) its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be
proven at trial and (ii) MLC’s share of NUMMI’ s deficit during wind down, which is estimated

to be in excess of $180 million or an amount to be proven at trial.

SECOND SET OF OBLIGATIONS: “CONTINUOUSAND STABLE PURCHASES’

COUNT 4. BREACH OF CONTRACT (VSA §4.1)

96. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

97. The VSA is a validly executed contract in which MLC promised to purchase
vehiclesfrom NUMMI on a*continuous and stable basis.” (Ex. Fat §4.1.)

98. NUMMI performed its obligations under its contracts with ML C by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
MLC breached its agreements with NUMMI and TMC and ended the joint venture.

99. MLC's decison to stop purchasing vehicles from NUMMI breached its
contractual duty to purchase NUMMI’ s vehicles on a continuous and stable basis under the VSA.

100. MLC's breach of its agreement to purchase vehicles from NUMMI on a
continuous and stable basis has caused damages to NUMMI because it forced NUMMI to wind
down. After MLC stopped purchasing vehicles from NUMMI, the purpose of the joint venture
was defeated. In reliance on MLC's commitment in the VSA to purchase NUMMI vehicleson a
continuous and stable basis, NUMMI expended hundreds of millions of dollars in capital
expenditures for Pontiac Vibe production. Had MLC fulfilled its contractual obligations,
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NUMMI would have recovered these costs.

101. NUMMI’'s damages include its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be
proven at trial.

COUNT 5. BREACH OF CONTRACT (2006 MOU § 1(3))

102. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

103. The 2006 MOU is a validly executed contract in which MLC promised to
purchase Vibes from NUMMI from 2008 to 2012. (Ex. | at § 1(3).)

104. NUMMI performed its obligations under its contracts with MLC by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
ML C breached its agreements with NUMMI and TMC and ended the joint venture.

105. MLC's decision to stop purchasing Vibes from NUMMI breached its contractual
duty under the 2006 MOU to purchase Vibes from NUMMI through 2012.

106. MLC's breach of its agreement to purchase Vibes from NUMMI through 2006
has caused damages to NUMMI because it forced NUMMI to wind down. After MLC stopped
purchasing vehicles from NUMMI, the purpose of the joint venture was defeated. In reliance on
MLC’s commitment in the 2006 MOU to purchase Vibes from 2008 to 2012, NUMMI expended
hundreds of millions of dollars in capital expenditures for Pontiac Vibe production. Had MLC
fulfilled its contractual obligations, NUMMI would have recovered these costs.

107. NUMMI’s damages include (i) its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be

proven at trial and (ii) MLC’s share of NUMMI’s deficit during wind down, which is estimated
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to be in excess of $180 million or an amount to be proven at trial.

THIRD OBLIGATION: “DEFICIT AT TERMINATION"

COUNT 6: BREACH OF CONTRACT (1983 MOU)

108. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

109. The 1983 MOU was avalidly executed contract in which MLC promised to share
NUMMI’ s deficit equally with TMC at NUMMI’ stermination. (Ex. A at 10.)

110. NUMMI is entitled to enforce the 1983 MOU as a third party beneficiary of that
contract. Asthe basisfor NUMMI’ s existence, this agreement was entered into with the intent to
benefit NUMMI.

111. NUMMI performed any obligations it had under the 1983 MOU by maintaining
agreed-upon production levels at its facility and delivering the vehicles that MLC ordered in a
timely manner. NUMMI ceased producing vehicles for MLC only because MLC breached its
agreements with NUMMI and TMC and ended the joint venture.

112. MLC has breached its contractual duty to contribute equally with TMC to
NUMMI’s deficit at termination by refusing to contribute anything to NUMMI’ s wind down.

113. MLC's breach of its agreement to be responsible for NUMMI’s deficit during its
wind down has caused damages to NUMMI in the amount of MLC's share of NUMMI’ s deficit
during wind down, which is estimated to be in excess of $180 million or an amount to be proven

at trial.
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FOURTH OBLIGATION: GOOD FAITH AND FAIR DEALING

COUNT 7:  BREACH OF CONTRACT (IMPLIED COVENANT OF GOOD FAITH
AND FAIR DEALING)

114. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

115. The 1983 MOU, the Shareholders Agreement, the VSA and the 2006 MOU are
validly executed contracts that each include the implied covenant of good faith and fair dealing.

116. NUMMI isentitled to enforce the 1983 MOU and the Shareholders Agreement as
a third party beneficiary of those contracts. As the basis for NUMMI’'s existence, those
agreements were entered into with the intent to benefit NUMMI.

117. NUMMI performed its obligations under its contracts with ML C by, among other
things, maintaining agreed-upon production levels at its facility and delivering the vehicles that
MLC ordered in a timely manner. NUMMI ceased producing vehicles for MLC only because
MLC breached its agreements with NUMMI and TMC and ended the joint venture. NUMMI
also negotiated in good faith with MLC and TMC regarding alternatives models or re-branded
models to continue production at NUMMI to benefit al parties.

118. MLC'sdecision to withdraw from the NUMMI venture breached the covenant of
good faith and fair dealing inherent in the agreements between the parties because MLC refused
to negotiate in good faith for a vehicle for NUMMI to produce as a replacement to the Vibe,
because MLC did not properly evaluate the other options available to the parties and because
ML C otherwise refused to continue as a partner in NUMMI. Rather than negotiate in good faith
to find an acceptable arrangement for the parties that would have continued the NUMMI joint
venture, MLC attempted to extract and agreement from NUMM I to produce a light-truck model

at an unworkable price.
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119. MLC's breach of the covenant of good faith and fair dealing has caused damages
to NUMMI because it forced NUMMI to wind down. After MLC withdrew from NUMMI, the
purpose of the joint venture was defeated. In reliance on MLC's commitment in al of the
contracts discussed above to continue the joint venture in good faith, NUMMI expended
hundreds of millions of dollars in capital expenditures for Pontiac Vibe production. Had MLC
fulfilled its contractual obligations, NUMMI would have recovered these costs.

120. NUMMI’s damages include (i) its uncovered capital expenditures relating to the
2008-2012 Vibe production cycle in an amount approximating $185 million or an amount to be
proven at trial and (ii) MLC’s share of its wind down costs, which are estimated to be in excess

of $180 million or and amount to be proven at trial.

PROMISSORY ESTOPPEL

COUNT 8: PROMISSORY ESTOPPEL

121. NUMMI hereby incorporates by reference each of the paragraphs above, as
though fully set forth herein.

122. NUMMI asserts this promissory estoppel count as an alternative basis for relief
from its breach of contract claims.

123. In 2005, MLC promised to purchase NUMMI's a new Vibe vehicle from
NUMMI at high enough levels to sustain NUMMI through 2012. MLC renewed this promisein
2006, 2007 and 2008.

124. NUMMI relied on MLC's promises by investing over $1.6 billion to upgrade its
plant and develop the Vibe. NUMMI’s conduct was reasonable given the parties long history of
developing new vehicle models—NUMMI had always recouped its capital expenditures for new
vehicle development in the past. NUMMI’'s conduct was foreseeable because MLC knew that
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NUMMI could not develop the new Vibe without making the capital expenditures.

125. NUMMI was harmed by its reliance on MLC’'s promise to purchase Vibes at
substantial levels from 2008 to 2012 because MLC stopped purchasing Vibes in 2009 and, as a
result, NUMMI has not recovered its capital expenditures for the Vibe project. Had MLC
fulfilled its promises to NUMMI, NUMMI would have recovered these costs.

126. NUMMI has suffered damages equalling its uncovered capital expenditures
relating to the 2008-2012 Vibe production cycle in an amount exceeding $185 million or an

amount to be proven at trial.

REQUEST FOR RELIEF

WHEREFORE, New United Motors Manufacturing, Inc. demands judgment against

Motors Liquidation Corporation as follows:

A. Asto Count One, ajudgment in an amount in excess of $365 million, plus interest
and costs;
B. As to Count Two, a judgment in an amount in excess of $365 million, plus

interest and costs;

C. As to Count Three, a judgment in an amount in excess of $365 million, plus
interest and costs;

D. As to Count Four, a judgment in an amount in excess of $185 million, plus
interest and costs;

E. As to Count Five, a judgment in an amount in excess of $365 million, plus
interest and costs;

F. Asto Count Six, ajudgment in an amount in excess of $180 million, plus interest

and costs;
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G. As to Count Seven, a judgment in an amount in excess of $365 million, plus
interest and costs; and

H. As to Count Eight, a judgment in an amount in excess of $185 million, plus
interest and costs;
As to al Counts, a total judgment not to exceed $500 million without further
amendment or modification of this Complaint; and

J. Such other and further relief as the Court deems just and proper.

New York, New Y ork.
Dated: November 24, 2010 KIRKLAND & ELLISLLP

By: /s Mark E. McKane

" Richard M. Cieri
Ray C. Schrock (admitted pro hac vice)
Mark E. McKane (admitted pro hac vice)

Attorneys for
NEW UNITED MOTOR MANUFACTURING, INC.
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EXHIBIT A



TOYOTA MOTOR CORPORATION-

GENERAL MOTORS CORPORATION'

. MEMORANDUM OF. UNDERSTANDING

FEBRUARY 17, 1983

A AT R AL RE < 3w,




.related components descrlbed below. ‘In['

Product

-derived from Toyota's new front-wheel. drlve Sprlnter

TOYOTA MOTOR CORPORATION (Toyota) and GENERAL MOTORS

CORPORATION (GM) agree ‘to establish a joint venture -(JV) for’

the limited purpose of‘manufacturing in the United States a

specific automotive veh1cle not heretofore produced, and
it is the

e T P e s men

is con51dered approprlate to the enhancement of the JV s

——

success
—.——-—’"

this agreement is not intended to'establish a cooperatlve

The JV wiil be- llmlted in scope to thls vehlcle and

relationship between the parties in._any other business.

The purpose of this Memorandum is to summarize the

current understanding of Toyota and éM‘regarding the basic

pjrameters of this limited manufacturing arrangement. -

. The wvehicle to be manufactured by the Jv . will be
Body

‘ styles will include a 4—Door Sedan and (6-12 months later) a

5 Door Liftback. Toyota will retain de51gn authorlty over the

vehlcle, in consultation as to vehicle appearance w1th GM the

purchaser. (As modificatlons will probably be made to the



‘charges arising from such orders.

Sprlnter or Corolla over tlme in accordance with market demand

Toyota w1ll effect 51milar changes to the JVv vehicle if such

-'changes are deemed, d651rable by the parties. vehicle

certification w111 be handled by Toyota, with a551stance

prov1dad by the JV. and GM as agreed upon by the partles

Manufacturing
The JV will begin production of the GM—apecific

vehicle as early as possible in the 1985 Model Year with
nominal capacity of approximately 200,000.units per amnum. at
GM's former assembly facility in Fremont, California.

As part of the technical assistance stated
hereinafter; Toyota will take the inltiatlve, in consultation

with GM, in de51gn1ng the Fremont manufacturlng layout and

coordinating the related acquisition and installation of 1ts

machlnery, equipment and toollng In this regard, if GM deems

it necessary for orders to be placed for construction of
buildings, Jv machinery, equipment and tooling prior to the
establishment of. the JV to facilitate a tlmely 1ntroductlon of

the initial Jv vehicle in the 1985 Model Year, GM may do so in

its own name directly or through Toyota, and the parties agree

to share equally any capital-expenditures or cancellation

The only exceptions to the

above are as follows: In the évent the JV is not established



f(;;l_ _ ~as a r?sult of unfavorable U.Ss. governmental review of the
matters.set forth in thlS Memorandum ar, followlng
consultations between the senior management.of Toyota and GM,
as a résult of eith?r party notifying the othervon or prior to

" one hundred twenty (120) days fo}lowing'the signing of this
Hemorandumvof Uhderstanding.by'the parties that such party is
not satisfied with the prospeots for-devélopinq an acceptable

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

such expenditures and charges. - '
GM's annual requirements ars presently expected to

Both parties wili, therefore,

assist the JV in increasing its production to the maximum

~exceed 200,000 units pér annum.

.

_ extent possible within the available tapacity, Requirements
f<:> o for capacity bqyond the first module w111 e the subject of a

-separate study

The JV may later produce a variation of the Jv vehicle
for Toyota. Toyota and GM may also agree for GM to socurce the
_ GM—spe01fic vehicle from Toyota assembly plants 1n Japan,

freelng JV capac1ty for Toyota s full or partial productlon of

Toyota—~specific vehicles. g

:Purchase of Production Materials

'The JV will purchase its production materials from

those sources providing the least possible cost, consistent
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.GM and other major suppllers

. with its standards for product quallty and vendor rellablllty

of supply Based on thls principle, Tayota and GM have agreed

1 upon a tentatlve sourc1ng approach, under which. spec1f1c

components to be purchased from Toyota, GM and other outside

,vendors have been separately 1dent1f1ed Components to be

manufactured by the JV, malnly major stamplngs, have also been

_1dent1f1ed

Marketing
All GM—spec1f1c vehlcles produced by the Jv Wlll be

sold directly to GM or 1ts de81gnated marketing unlts for
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 des1gnated marketlnq

unit for resale through Toyota s dealer network Nelther

Toyota nor GM will consult the other w1th respect to the

umarketlng of JV products, or any other products, through their

respective marketlng organlzatlons .
Vehicles sold by the JV should be.priced by the JV to
provide a reasonable profit for the JV, Toyota, and GM. To

4

accomplish this, production costs must be kept as ‘'low as

Possible through the combined best efforts of the JV, Toyota,

In this regard, the partles have

been conductlng extensive studles detailing how each can work

to mlnlmlze JV expenses.



S
/.

The initial Jv selllng price of. the JV vehicle to be’
sold to GM durlng the 1985 Model Year will be determined’ at
least 60 days prior to the start of’ productlon by negotiation -
between the Jv and'GM ' ThlS negotlatlon w1ll be based on the
productlon cost estlmated 90 days prior to the expected start
of productlon by the JdVv, with estimates of sald cost to be
guided by the fea51b111ty study In no event, however, will
the said 1n1t1al Jv selllng price be higher than the upper
llmit nor- lower than the lower limit, each as defined below.
The upper limit shall be determined by adjustlng for feature
differences the Dealer Net Price less 8% of Toyota s then
current U.S. model front*wheel drive Corolla equ1pped
comparably with the JV vehicle concerned and the lower limit
shall be determined by adjusting for- feature differences the
Dealer Net Price less 11% of sald Co:olla The adjustment for -
feature dlfferences w111 be made by agreement between the Jv
and. GM. ' ' ' _ .

. Thereafter, elthoogh‘thete may be exceptioos, the JV_:
vehicle selling price will.be-reQised and deteﬁmined for each
‘model Year. The new selling'price for fhe-new model year will
" be determined by applylng to the selllng prlce for the pcev1ous
model year the Index as defined in Exhibit A. Since the

calculations embodied in the Index may occasionally yield a

selling price which is at significant variance with then



current market condltlons. the JV and GM will in such cases
negotlate a more appropriate selling price.

If model changes or speclflcation .changes of the

vehlcle manufactured by the JV are necessary, Toyota, GM and

the JV will agree .upon these model changes or specification
changes. Toyota willfpresent to the“JV the plan for the model

changes“of speoification ohanges conoetned.' Then, the JV will
submlt to and negotiate with GM the planned model changes and

spec1f1catlon changes together with the planned prlce changes.

ilThese model changes and spec1flcat1on changes will be made as

’agreed upon by.the JV and GM.

' The methodology to’ be'employed in.pricing optional
equipment available on the JV vehlcle (both 1n1t1al and
subsequent) will be comparable to that descrlbed in the three
preceding paragraphs. .

The initialgﬁrices.of Toyota and GM oomponents .
purchased by the JV will be determined 90 days or more prior-to
Ehe start of production'by'negotiatlon between the.JV and
conponent suppliers after the»determination of the

specifications of the JV vehicle. Identification of the

~ respective sources of supbly and determination of the initial

component prices will be guided by the feasibllity study, with
adjustments made for changes in specifications and appropriate

economics.



~ownership,

Thereafter, the prices of components will be rev1ewed

semit annually The new prices w111 be determined by

‘negotlation between the -JV and component supplle:s._

» If it 1s anticipated that contlnuation of the
above-mentioned methods for determlnation of the prices of the

Jv vehicles to be sold by the JVv and of components to be

. purchased by ‘the JV would cause those prlces tao be at such

levels as the JV would incur the losses which could endangec
the normal operatlon of the JV, Toyota, GM and the JV shall

negotiate and take necessary measures.

As a fundamental principle, Toyota and GM shall each

be free to price and free to market the respectlve vehlcles

purchased from the JV without restrictions or influence from

r

the other.

Operating Responsibflity . .
The JV will be jointly controlled by an equal number

of Toyota and GM dlrectors, in line with Toyota and GM

Toyota will designate the JV. president as the chlef

executive officer and chief operating officer. Toyota and GM

-w111 assign to the JV other. operating offlcers as the JV

president and JV directors may request, but the partles

recognize that the question of which party shall designate the

JV officers in charge of financial affairs, labor relatioﬂs and

certain other operations has not yet been agreed upon.



— P

.

'Quallty Assurance

New vehicle warranty expense and admlnlstratlon w111
be the responsibility of the purchaser of the JV vehicle. The
Jv shall malntain product llabllltY insurance for the benefit
of the JV, the parties and other persons in such amounts as the

parties may deem prudent, and the prémium costs far such

product liabhility insurance will be borne by the JV. In each

product liability lawsuit involving a JV vehicle, the JV and

each of the parties will communicate and cooperate with each
>other in all respects in ;nvestigating.the facts surrounding '
.thc.casc and inflitigating the matter. Each of thé parties
.will_refrain from taking adversarial positions against each
.other. To the extent possible under the JV's product liability

- insuranéé arrangements, the JV shall be the entity having the -

right to control suchﬂproduct liability lawsuits. However, the

relative financial share of settlemehnt or adverse judgment

costs relatlnq to such product liability claims or losses which

are not covered by such product liability 1nsurance shall be
apportioned 60% to Toyota and 40% to GM. Matters.relating to
JV vehicle recall campaigns (including fines and costs of

corrective actions) shall be the subject of further study and

negotiation between the parties.



' Technlcal A551stance

Toyota will grant to the JV the llcense to manufacture

the vehicle developed by Toyota, and in exchanqe for this
license, the JV will pay a reasonable royalty to Toyota as may
be agreed upon by the parties. 'Toyota and GM will license the
necessary industrial property rlqhts to the JV, and in exchange
. for these rlghts, the JV will pay reasonable license fees to
Toyota and/or GM as may be agreed upon by the parties. Toyeta
.and GM will also prov1de technlcal assistance to the JV on a
cost‘bas;s 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, ds agreed upon by the
partiés; . | '

v
Pufchase/Sale of Equity Interest
Toyote and GM (including, subject to the'epproval of

"the other party., thelr wholly or majority-owned sub51d1ar1es)

w111 each hold .a 50% equity lnterest 1n.the Jv. Neither party

‘may transfer its equlty ;nterest in the JV to a third party

without the written qonsent of the.other. The above
' notwithstanding, the JV will terminate not later than 12 years
after start of production. The methodology for disposition of

Toyota and GM equity interests prior to or upon JV termination



10

w%lllbe inéo;po:ated in the JV docuqentation: Any surplus or
def{éit of the JV as at termination of the Jv will be shared
equally by Toyota and GM, in line with‘Toyoti and GM |
ownership. Other-issues relating to JV termination will be

separately discussed.

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

assets to the JV in exchange for equity_interests. The amount

to be contrihuted as equity will depend upon the JV's total

_projected capital requirements. In the event that either
‘lenders or lessors insist that payments made by the JV be

-subject to appropriate guarantees, Toyota and GM agree either

to provide such guarantees based od their pro rata share of the

IV or to temporarily advance funds to the JV on their own

account (aiso on a pro rata basis). To the_éxtent permitted by

" creditors, Toyota and GM further agree that any security

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

equally.

Future Difficulties 1.

" If it is anticipated that the establishment or
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 good faith discuss

the measures to be taken concernlng the JV and endeavor to £ind-

approprlate solutions.

Agreements to be‘Concluded

. Depending upon the_specific organizarional form,
various agreements will be concluded-among Toyota and GM.
(including snbsidiaries thereof) and the v, These will
include the following : Partnership Agreement or Shareholders
Agreement and Articles of Incorporation; Vehlcle Supply

Agreement (JV ta GM); Toyota Component Supply Agreement (Toyota

to JV); &M Component Supply Agreement (GM to Jvy; Toyota
- Service Parts Agreement (Toyota to JV and/or GM); Technical
Assistance and License Agreement:-Realty and Other Asset Sale

- "and/or Lease_Agreements} Product Responsibility Agreement:_and

other documents related to the foregoing.'

Since it is extremely important that the JV begin

productlon as early as possible in the 1985 Model Year, Toyota

‘and GM commit their best efforts to completing such

documentation by May 15, 1983. In any event, both partles

-agree to 1mmed1ately begin the detalled productlon process

planning necessary for conversion of the Fremont plant. Except .

as set forth in the separate provisions for JV buildings,

’Vmachinery, equipment.and tooling referred to in the
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"Manufacturlng"-sectlon above, expenses 1ncurred by either
party whlch dlrectly benef t the JV will be properly recorded
and, if mutually agreed, w1ll be,subsequently rebilled to the
jv, | . . _ : .

Transaction Review

_ The agreements reached between the parties relate only
to the manufacturing Jv described above and do not establish

any special relationshlp between Toyota and GM who continue to

-be competltors in the United States ‘and throughout the world

_Toyota and GM further acknowledge that there are no implied

obligations or restrlctlons other than those expressly set

forth.
This Memorandum of Understandlng is subject to review
by ‘the governments of Japan and the Unlted States. -Both

_parties commit to use their best efforts to obtain favorable

reviews, Unt11 executlon of all formal documentatlon,

satlsfactlon by the- partles with the results of any government

reviews which are undertaken, and satisfaction by the partles

-,wlth the prospects for developlng an acceptable employe

relations structure, eaoh.party reserves the right to terminate

e
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negotiations without liability to the other and the JV shall-

not be;éstablished. However, except as separately set forﬁh in

the "Manufacturing" section, the parties shall share equally
. the expénsés 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
béth an English and a japanese version, but the parties agree
'thﬁt in the event of a éonflict betweéu the meaning of the
English text and the Japanege éext; Ehé Enéiish-tekf'shall

control,

TOYOTA MOTOR CORPORATION

i ' _ oo ~ . |
¥ oo . .t - . .
: . . : Et%%i?cyad%, Chalrman of the Board

Dated: February 17, 1983
| GENERAL MOTORS CORPORATION

RN

By e p ;‘X—V////

- Roger B.”Smith, Ch&irman OEMEEE‘Boérd

an ——
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EXHIBIT A

T MARKET 'BASKET -INDEX

models which constitute the basket. ' The models shall be

The ten best selling models among the sub-compacts will. be the -

. 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 réference,-éhe ten best sélling models at present are as
follows: R

- Chevrolet Cavalier Mercury Lynx -

. Chevrolet Chevette. Nissan Sentra
Ford Escort . Subaru DL .
Honda Accord ‘Toyota Corolla

., Honda Civic © . . Volkswagen Rabbit

‘The "Index" shall be the weighted average rate of wholesale

price fluctuations of these models from the prior model year to
the current, 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 whoiesale price shall be adjusted by
eliminating the value of equipment chandges and product
improvements in comparison with the previous year models.

this end, the JV will evaluate and determine the value of

equipment changes' and product improvements, taking into account

‘To -

- the opinions of Toyota and GM.

' When competitive models are replacéd by new mddels, 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.

4
o



TOYOTA

HEAD OFFICE - C ' : . TOKYO OFFICE

1, TOYOTA-CHQ. TOYOTA, | C ’ 4~18 KORAKU 1-CHOME
AICHL, 471 - JAPAN ’ ; BUNKYO-KU, TOKYO, 112 JAPAK
- ez - TOYOTA MOTOR CORPO RATION TEL! (03)817-7111
Y TELEX ;4528371 TOYOTA J . ‘ St - ) TELEX:TOYOTA J22389,
""‘-\_)JBLE ADD : TOYOTAMOTCR TOYOTA ‘ : ’ o J24547 & 426763

CABLE Aoo:Tovorg-devo

- s February 17, 1983
General Motors Corporation
Detroit, mlch;gan 48202
U.S.A.
Attention: Mr J- F Smith - -
Director, World. Product Planning

Gentlemen:
This-is. to confirm that in addition to those set forth in the Memorandum of

Understanding between Toyota Motor Corporation and General Motors Corporaticn
-dated February 17, 1983 the fcllowxng have been agreed between our two companies:

(1)_Valuation of Existing Asset {(§ Million)
Land . ' 24
Building _ 65
Machinery & Equipment 36
Total ) ' 125

(2) -Stockholders' Equity Contribution ($ Million)
_ _ . GM : Existing land and building 89
@ ' cash , 11
~ ’ Toyota : Cash 100
Total : . 200

(3} Runnlng Rovyalty
3% of Local Value Added

will you klndly confirm the forego;ng by countersigning and returning to us a
dupllcate copy hereof.

© Very truly yours,
- Toyota Motor Corporation

/‘7 7, ’ N
5 s Iﬁézi»~x422£?~f\‘ S

"M. Inukai, Director

~ Confirmed by
_General Motors Corporatlon

7 74%/

Namd{? John F. Smith Jr.
ritlg: Director.- Worldwide Product Planning
Date:  March 4, 1983




TOYOTA MOTOR CORPORATION/
GENERAL MOTORS CORPORATION

: FIRST’AMENDMENT'
TO
' MEMORANDUM OoF UNDBRSTANDING
. . .OF . '
FEBRUARY 17,_1983

B

This Amendment is entered into this 20thday of June,

1983 between Toyota Motor CorporatiOn ('Toydta") and General

Motors Corporation (" GM")

1. Reference is: made to the Memorandum of Under-
standing ("Memorandum )y dated February 17, 1983, between
Toyota and GM and pertaining to the establishment.of a jOlnt
venture for the limited purpose- of manufacturlng in the

United States a speeific.automotive vehicle and related

.

components.

2. The Memorandum is amended in the following two

respects:

(a) Under the caption "Manufacturing”, page 3,

lines 5 and 6,'delete the pnrase"one hundred twenty (120)

days followxng the sxgnlng of thls Memorandum oE Understand-

ing by the parties" and substitute "July 31, 1983".

(b Under the caption "Agreements to be

Concluded”, page ll, second paragraph, llne 4, deleteA

"May 15," and substltute "July 31,".



_3.' 'Toyota én
by this Amendment.

: The partles ha

First above written.

d GM confirm the Hemofandum as modified

ve-executed this Amendment on the datef'

TOYOTA MOTOR CORPORATION

GENERAL MOTORS CORPORATION

| BQ('Q« )“'\r(

. Roger B. Smlth, _ -
Chalrman of the Board \
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SHAREHOLDERS ' AGREEMENT

Thig SHAREHOLDERS * AGREEMENT (this "Agreement”) is made
and entered into on and ag of the 2lst day of Febniqf‘{sl984 by
and among New United Motor Manufacturing, Inc. (the “JV Compa-~
ny*), a close cozporétion organized and existihg‘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;

RITNESSETH:

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 Jgv Company, which has a sSeparate and dis-
tinct existence from each of its Shareholders, which are the
other parties to this Agreement, was otganiéed for the limited
pPurpose of manufactufing in the U.s5.A. a specific automotive
vehicle not heretofore manufactured and certain components
related thereto; ang

WHEREAS, the parties hereto desire to make an agree-

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

NOW, THEREFORE, the parties hereto agree as follows:'

I. DEFINITIONS

1.1. pefined Terms: 1In addition to the terms deffﬁed
elsewhere herein, as used herein the following terms shall haée
the following meanings when used herein with initial capital
letters: ‘

{a) "Articles”™ means the Articles of Ihcorporation of
the JV Company, as amended from time ‘to time.b

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

(ec) "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. _

(@) "GM Group" means collectively GM and all GM
Affiliates. _

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

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

Toyota (the "Vehicle Agreement®), (iii) the Product
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Respénsibility Agreemenﬁ, dated the date hereof, among the JV
Company, GM and Toyota (the "PRA"), {iv) the vehicle License
Agreement (the "Vehicle License Agreement"), dated the date™ !
hereof, émong the JV Company, GM and Toyota, (v) the Service
Parts License Agreemen£ {the "Service Parts License Agreement®),
dated the date hereof, between GM and Toyota, and (vi) the
Memorandum on Technical Assistance'(the "Technical Assistance
Memcrandum®), dated the date hereof, between GM and Toyota,

(g) “Series A pirectors” 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 ihe
Articles.

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

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

Articles.




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

(1) "Toyota Affiliates” means any one or more of ‘the
corporaﬁions the majority of the voting shares of which are bwnea
of record by Toyota. |

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

(n} ™Toyota Group Shareholder™ meang a Shareholder
which is a member of thévToyota Group.

(6) “"Vehicles" means automotive vehicles to be manu-
factured for sale to GM by the JV'Companj 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'he:ein by this reference as
if fully set forth herein.

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

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

former shall prevail.



IXI. 7TERM OF AGREEMENT

2,1. Term- This Agreement shall become binding upon
its execution by each of the parties hereto and shall remain in
full forece and effect until the earlier of the {a) expiration of‘
the period of existence of the JV Company as set forth in Article
7 of the Articles (the “"Corporate Term®) and (b) dissolution of
the JV Company pursuant to Section 8.1 hereof, provided, however,
that subject to Article VIII hereof, notwithstanding the
provisions of Article 7 of the Articles with respect to the
pPeriod of existence of the JV Company, the Shareholders shail
dissoclve the Jv Company after 12 yéars have elapsed from the date
of the start of production (the "Production Commencement Date")
of Vehicles pursuant to the Vehicle Agreement if such 12-year
pPeriod shall end before December 31, 1997. fThe partxes shall
eéxecute a certificate fixing the Production Commencement Date as

soon as practicable after Vehicle production is commenced.

IYI. THE JV COMPANY

3.1. OQrganization and Purpose: (a) The limited

purpose of the JV Company shall be to manufacture in the United
States a specific automctive 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



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

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

not apply to vehicles manufactured by GM or Toyota.

.-.6-



(d) Each of GM and Toyota hereby grants to the other
a. non-exclusive, paid-up, irrevocable license, with no righg to
sublicense except to their respectivg suppliers, under or wilﬂ
respect to any United States or foreign patent or pending
application for patent existing on the date heraof which is owned .
by or has been made by or in the name of GM or Toyota, as the
case may be, and which may be reasonably necessary for the
manufacture or sale of service parts for use in the repair,
service or equipping of the motor vehjicles manufactured by the
JV Company. '

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

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

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

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

& majority of the series of shares which last elected the person

N



being removed. The term of office of the director in question
shall end at the time written evidence of such v&te or consent is
delivered to the Jv Company. o

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

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

cable provisions of the By-Laws.

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

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

{b}) This Section constitutes an express agreement of
the parties pursmant and subject to Section 300 (c). of the GCL
waiving all pfovisions of law, inciuding but not limited to
Section 308, or any successor provision, of the GCL, authorizing
or permittin§ the appointment of a provisional diréctor 6r other
neutral manager in any conditions or under any circumstances

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

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

3.5. Offjicers: Notwithstanding the provisions of
Section 312(b), or any successor provision, of the GCL or any
other provision of law or agreement of the parties, the
President of the JV Company shall be elected or 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 President. Toyota and GM shall each endeavor to assign to
the JV Company such personnel as the President may request.

3.6, Other Limitationsé (a) Except for the purposes

contemplated by this Agreement in connection with the operations

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

{b) No Shareholder shall have, nor hold itself out as
having, any authority or agency to act on behalf of any other
Shareholders or any of its Affiliates in any capacity or in any
manner except as specifically authorized in this Agreement or in
any of the Other Agreements or any agreement contemplated by the
.letter agreement referred to_in‘Section 6.3 hereof or any other
- agreement or instrument to which the Shareholders signatoty
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 thi; Agreement or of
any of the Other Agreements or any agreement contemplated by the
letter agreement referred to in Section 6.3 hereof. Without
limiting the generality of the foregoing, no Shareholder shall
have any liability or obligation for any liabilities or
obligations of any other Shareholder or any of its Affiliates
with respect to any matter outside thg scope of this Agreement or
of any of the Other Agreements or any agreement contemplated by

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

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

direct the business of any other person or entity.

3.7. General Statements: None of the Shareholders nor
any of its Affiliates will consult any other Shareholder or any

of its or their Affiliates with respect to its marketing of any
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products, including without limitation any product which is the
subject of any of the Other Agreements or any agreement
.contemplated by the letter agreement referred to in Sectidng6ﬁ3
hereof, except only (a) to the extent, if any, provided in any
agreement as to products which are to be s01d to the JV Company
pursuant to the component supély agreements and to GM pursuant to
the service parts supply agréeménts as contemplated by the letter
'agreemént 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. _Eéch Shareholder and its
Affiliates shall be free to price and free to market any products
which may be purchased by it or them from the JV Company without
restrictions or influence from any of the other Shareholders or
its or-their Affiliates or_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 oi restrictions émong
the Shareholders or their respective Affiliates relating to the
subject matter of this Section 3.7.

. 3-8. PFuture pifficulties: If, after the date hereof,

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

infeasible due to a deadlock in the Board of Directors of the JV
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Company or any legal or éolitical reason which may arise in the
U.5.A. after the date hereof or (b) any United States or Japanesge
‘governmental action shall be taken which may have a materiaf \
adverse effect upon thelav 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 measures to be taken
concerning the JV Company and endeavor to find appraopriate

solutions.

I1V. RESTRICTIONS ON SHARE TRANSFERS,
EXPENSES, DEBT POLICY, ETC.

4.1. Qualified Shareholders; Permitted Transfers:

(a) Neither the holder or holders of Series A Shares nor the
holder or holders of Series B Shares ray transfer or sell any
shares except as pfovided 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 ather
Shareholders, which instfument when éo executed shall constitute
an amendment to this Agreement pursuant to which such transferee
shall be deemed to have become a party to and entered into this
Agreement. WNo Shareholder shall encumber any of its shares of
the JV Company by any means whatsoever without the prior written
consent of all of the other Shareholders.

(b) Before a Toyota Group Shareholder loses its status

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

{(c) In furtherance of Article 6{c) of the Articles,
if, at any time, a Sharéholder ceases to be qualified as such
pursuant to this Section 4.1 or pursuant to thé Articleg, it
shall cease to be a Shareholder without further action for any
'purpose except Lo transfer its shares to a corporatioh 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 cagh 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
bagis of the'JV Company's own gredit in a normal and prudent
manner without requiring guarantees by the'Shareholders. In the
event that either lenders or lessors insist that payments to be
made or obligations to\be performed by the JV Company be subject
to appropriate guarantees, Tquta and GM agree eithgr to provide
such guarantees or temporarily to advance funds to the JV Company
on their own account, in each case in proportion to the

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

4.3. JV_Company Expenses: Except as otherwise pro-

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

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

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

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

(b) Subject to any mandatory requirements of applica—
ble law to the contrary, in the event that GM (or its designated
marketing units) or Toyota {or its designated marketing units) as
a purchaser of automotive vehicles from the JV Company, shall be
entitled to or have any rights and responsibilities under Federal
Fuel Ec0nomy Laws and Requlations, such rights and responsibil~
ities shall be proportionately allocated between them based upon
the number of automotive vehicles purchased from the JV' Company
in each calendar year by, respectively, GM (and its designated
marketing units) and Toyota (and its designated marketing units).
If so requested in writing by any such purchaser, Toyota shall
provide such purchaser fuel consumption data relating to such
vehicles and the JV Company shall provide such purchaser with a
copy of documents in its possession, if any, which are required
bylFederal Fuel Economy Laws and Regulations. If any other
document or information is requested, Toyota, GM and_the Jv
Company shall discuss whether such request can be met and, if so,
the relevant terms and conditions thereof, with the understanding
that the Jv Company, GM and Toyota shall'cooperate with such
purchaser to the extent reasonably practicable without unreason-—

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

{c) Notwithstanding anything to the contrary set forth
in this Agreement, the JV Company or Toyota shall not be
required for any purpose (i) to alter or not to alter the
designs, specifications or other related matters for automotive
vehicles, (ii) to deviate from the sourcing policies set forth in
Section 6.1 hereof, (iii) exceét as provided in Section 4.4(b)
‘hereof, to do anything whatsoever to en;ble any purchaser to have
.any particular rights and zespons1bilities under Federal Fuel
Economy Laws and Regulations, or (iv) to refrain from dozng |
anything detrimental to any particular purchaser’'s rights and
responsibilities under Federal Fuel Economy Laws and Regulaiions,
provided, however, that nothing herein cohtained shall be
construed to authorize the Jv Company or Toyota to do anything
specifically designed to harm'any business interest of any
purchaser hereunder,

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

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

emissions and other areas as agreed upon by the parties.
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V. CERTAIN REA], ESTATE MATTERS
5.1. Marshalling Area: (a) GM hereby grants to
- members of the Toyota Group, independent distributors of Toﬁdta
automotive vehicles and, subject to the prior written approval of
GM, any designee of Toyota {collectively, "Permitted Designees™")
a nonexclusive license to use the parcel of land outlined in red
on the map attached hereto as Annéx.n, together with the
buildings and improvements thereon, owned by GM (the "Marshalling
Area™), for the purpose of receiving, inspecting and pProcessing
Toyota-specific automotive vehicles, optional equipment and parts
supplied by the JV Company to Toyota or its Permitted Designesa,
if any. GM shall not grant any other license to use the
Marshalling Area during the term of the license as provided in
Section 5.1(b) hereof to any person or entity other than persons
or entities selected by GM for any purpose deemed by GM in its
Sole discretion to be related to GM's use of the Marshalling Area
in a fashion reasonably consistent with the license granted
pursuaﬁt to the immediately preceding sentence. For such period
as Toyota or its Permitted Designees are using the Marshalling
Area, Toyota will, together with GM (if the Marshailing Area is
also being used by GM or a permitted licensee of GM other than
Toyota or its Permitted Designees), cause the Marshalling Area to
be kept in an orderly éondition, and will provide adequate
Security therefor. Purther, during such period, (1) each of @M

and Toyota shall bear its fair share of expenses, including



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

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

{b) The license granted ﬁursuant to Section 5.1(a)
hereof shall commence and become effective if and at such time as
the production of Toyota-specific automotive vehicles Pursuant to
Section 3.1(b) hereof commences and shall remain in full force
and effect for so long as Toyat& aeems it necessaty to use the
Ma:Shalling Area, provided that such license shall in any event
expire upon the disaolqtion~of the Jv dompany.

(¢) 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 shall duly execute aﬁd~de1ive: the

License Agreement in the form of Annex B hereto.

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

property owned by it and located adjacent to the property of the
JV Company in Fremont, California granted or to be granted to-the
JV Company pursuant to the Subscription Agreement until three
years have elapsed after the Production Commencement Date.
Thereafter, if GM wishes to dispose of any part or all of such
real property, GM shall first notify the Jv Company and shall, at
the request of the Jv Company, discuss with the 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 contemplated by the letter agreement referred to in
Section 6.3 hereof, the JV Company shall purchaée its com-
ponents, parts, production ﬁaterials,-supplies and services:from
those suppliers providing the lowest Possible cost consistent
with 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 thg IV
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 ané the sale or
lease of certain machinery and equipment in accordance with a
separate letter agreement, dated the date hereof, among the Jv
Company, GM And Toyota, provided, however, that the failure to
enter into any such agreement by any particular date shall not
affect the obligations of any Shareholder Eo make any capital
contribution or payment for shares subscribed for pursuant to the

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

7.2. Dpefault Upon Sdbscription Payments and Interast

Thereon: Each cash contribution provided for in the éubscription
Agreement which is not made when due '8shall constitute a debt due
and payable to the JV Company by the Shareholder obligated to
make or pay the same and shall be enforceable by the JV Company
and any non-defaulting Shareholder on behalf of, and in the hame
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% pe: annum and {ii) the rate which
is five percentage points in excess of the discount rate,
including any surcharge thereoﬁ, on 90-day commercial paper in
effect at the United States Federal Reserve Bank in San
Franciscbﬂ 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. 1If 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

pProvisions of Section 2.1 hereof, the Jv Company shall be
dissolved:

(1) if and when Toyota and GM agree in writing to
dissolve the JV Company; . ,
{il) on or after the day on which 90 calendar days

shall have elapsgd from the day on which Toyota or GM, as
the case may be, becomes entitled to elecg to dissolve the
JV Company by reason of the occurrence of one of the
following events and has given to the other a written notice
of its election so to dissolve the JV Company:

{A) when either Toyota or GM fails to fulfill its
obligation to make a capital contribution bPursuant to
the-Subscription Agreement or to provide a guarantee
for or a temporary advance of funds to the Jv Company
pursuant to Seétion 4.2 hereof, the non-defaulting
Party may elect to dissolve the JV Company;

(B) when either a Toyota Group Shareholder or a GM
Group Shareholder attempts to transfer or encumber any
share of the JV Company in violation of the. provisions
of Article 6 of the Articles or Section 4.1 hereof, GNM,
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 diSsolveﬁthe Jv
Company: |

{1) 1nsti£ution of proceedings for relief as
a debtor under laws for the relief of debtors or
filing of a petition in bankruptey or insolvency;

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

(3) a general suspension of payments;

{4) £iling of a petition‘for appointﬁent of

a receiver, liguidator or trustee for its busi-

ness Qr properties;

(5) f£iling of a petition or other documents
for winding up or dissolution; or

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

{b) GM acknowledges that pursuant to the By-Laws of
the Jv Company}the President of the JV Company has the sole

authority with respect to the execution and alteration of
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collective bargaining agreements and working and employment
conditions. Notwithstanding any contrary provisions of the By~
LéQs, this Agreement or'any other agreement or instrument, but in
aly events subject to Section 300(c¢), or any successor provision,
of the GCL, if and when, in the exclusive judgment of ﬁhev'\\
President of the JV Company, there shall exist an unsatiéfactory
relationship between the JV Company and the representatives of
any of its employes, the President of the JV Company may decide
the actions to be taken by the JV Company. Such actions may
include, without limitation, suspending the business and
operations of the JV Company; pfovided, however, that any
approvals, elecﬁions or other actions referred to in or
contemplated by Sections 1900 or 1901, or any successor
provisions, of tﬁe 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) berecf 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 purchase by a member or members of the GM Group or the Toyota
Group of the JV Company shares owned by all Shareholders that are
not members of the GM Group or the Toycta 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 Agreement by an action
at law or in equity, nor shall any election to dissolve.the JV -
Company pursuant to this Section 8.1 relieve any party of any
liability for any prior or subsequent breach of this Agreement.

8.2, Ligquidation and Distribution Following

Disgolution: 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-waivable laws governing
priorities in liguidation, 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 o Section
4.2 hereof of such amount as will equalize such Shareholder or

Shareholders with the other Shareholder or Shareholders in terms

of financial contributions to the Jv cOmpany, and the JV Company

shall be wound up and liquidated in accordance with applicable

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

affairs and supervise its 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 valid and binding obligation of Toyota and
that it knows of no impediment which is likely to impéir the full
and punctual performance of each of its obligations hereunder,
| thereunder or under any df the agreements contemplated by the
letter agreement referred to in Section 6.3 hereof.

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

9.3. Survival: All representations, warrénties ang

guarantees, indemnities and liabilities made or furnished

- 27 -




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

10.2, Persons Authorized to Act for the Parties:

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

10.3. Notices: 1In any case where any notice or other
communication is required or permitted to be given under this

Agreement (including without limitation any change in the

- information set forth in this Section) such notice or communi-

cation shall be in writing and (i) personally delivered, (ii)
sent by postage prepaid registered airmail (which notice or other
communication shall be immediately confirmed by a telex marked
"Important®), or {iii) transmitted by electronic facsimile
transfer marked 'Importaﬁt" {(which notice or other communication
shall be immediately confirmed by a telex marked "Important”") as
follows: |
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If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan '
Telex/Answerback: 4528371/T0Y0TA J
Facsimile Model: UF 520 1T
FPacsimile Call No.: 565-80-1116
Attention: President

If to GM, to:

General Motors Corporation

3044 West Grand Boulevard

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

If to the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A.

Telex/Answerback: (To be supplied)

Facsimile Model: (To be supplied)

Facsimile Call No.: (To be supplied)

Attention: President
All such notices or other communications shall be deemed to have
been given or received (i) upon receipt if personally delivered,
(ii) on the tenth business day following postiﬁg 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 GgM 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 Agreememt and all
other agreements, instruments and notices that are referred to
herein or are supplementary hereto shall be prepared or fur-
nished in and governed and céntrolled by the English language,

10.6. cChoice of Law: This Agreement shallzbe'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, Btc.: Thig Agreement consti-

tutes the entire ‘agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in any
of the Prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement
Supersedes all prior aqgreements 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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10.8. Enforcement of this Agreement; Each party to

this Agreement, solely in connection w1th 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 jurisdiction in the State of
California (and no such action or proceeding shall be brought in
any other state or country) and (ii) consénts’to personal
jurisdietion in any such court provided that service of process
shall be duly made. Each pParty hereby agrees that in any such
action or Proceeding process may be served upon it by any means
authorized by applicable statutes, rules, treatles and/or
conventions. 1In this regard, if such setvice of process shall be
duly made by any means as aforesaid, no party shall contest the
same or the personal ju:isdiction of any such California court in
any court. The parties’ obligations under thisg Section 10.8
shall survive the expiration or termination of this Agreement or
the dissolution of .the Jv Company. Nothing herein shall be
construed to mean that any party to this Agreement has hereby
submitted to the personal jurisdiction of any such court in

connection Wlth any other action or proceedlng whatsoever.
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IN WITNESS WHEREOF, each of the parties has caused this
Agreement to be duly executed on itg behalf as of the day and

year first above written.

NEW UNITED MOTOR MANUFACTURING, .
INC,

President

TOYOTA MOTOR CORPORATION

By : "71 "---li"'f'——'?

airman‘gﬁ the Boarg

GENERAL MOTORS CORPORATION

/'Y?\

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

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

(the "JV company"), a close corporation organized ang 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.ﬂ (a) of the Agreement:

"The JV Company may also establish adéitional capacity to
assemble annually up to 100,000 light duty pick-up trucks
derived from Toyota's current Hilux medel or a successor

model of comparable specifications.”

2. The second sentence of Paragraph 4.2 of the Agreement is
hereby amended by adding at the»beginning of that sentence the
following phrase: "Except as otherwise provided in the Letter of
Understanding dated April 24, 1389, among Toyota, the Jv Cdmpany

and GM...."



3. The first sentence of Paragraph 4.4 (b) of the Agreament 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 Cdﬁpany (cM,
Toyoté or their respective marketing units) shall enjoy any
rights and bear any responsibilities under Federal Fuel
Fconomy Laws and Reéulgtions with respect to al} 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 rrovide such records to the pur-
chaser of such motor vehicles, and shall retain such records
for such time as maf be required by Federal Fuel Economy Laws

and Regulations.®!

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

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

"and the Letter of Understanding dated April 24, 1939, among

Toyota, the JV Company and ¢M . . . N

5. This Amendment shall be effective as of Aprii 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: 44212:,65%ig¥en—¥%——~m _ By: [i;%gl /Agéblxb
Title: Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

By: gé?i Aiﬁi;ﬁééj;?’g_w.

Title: Presifient




OANNAA"N"NN00000E

AO AR AAAA A ~An R

- SBECOND AMENDMENT TO SHAREHOLDERS' AGREEMENT -

TOYOTA MOTOR CORPORATION ("Toyotal), 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 Califérnia, hereby agree to amend
the Shar?holders' Agreement, dated February 21, 1984, as amended
on April-24, 1985, (the "Agreement"), as follows:

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

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

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

3. This Second Amendment shall be effective as of Augusi 26,
1 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 GENERAL MOTORS CORPORATION

By: e 2 o By: W@WW
K. Kato .~ M. T. Hugan
Managing Director Executive D{?Lctor of
’ Planning, Nofth American

Operations

NEW UNITED MOTOR MANUFACTURING, INC.

v (f ez
. imura

President
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THIRD AMENDMENT TO
SHAREHOLDERS' AGREEMENT.-

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the laws of
Japan (“Toyota”), GENERAL MOTORS CORPORATION, a corporation organized and existing
under the laws of the State of Delaware (“GM™), and NEW UNITED MOTOR .
MANUFACTURING, INC., a corporation organized and existing under the laws of the State of
California (“JV Company™) hereby agree to amend the SHAREHOLDERS' AGREEMENT dated
February 21, 1984, as amended on April 24, 1989 and August 26, 1692 ("Agreement”), as
follows: ' '
1. Section 1.1(f) of the Apreement, entitled “Other Agreements,” is hereby amended by

~ adding the following at the end thereof: ’

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

2. Section 1.1 of the Agreenient, entitled “Defined Terms,” is hereby amended to delete and

replace subparagraph (o) with the following subparagraphs:

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

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

following Section:

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

4. Sections 3.1(a) and (b) of the Agreement, entitled “Organization and Purpose,” are hereby

deleted and replaced with the following Section 3.1(a), and Section 3.1 {c) is renumbered

as 3.1(b):

“3.1. Qrpanization and Purpose:

-(2) The limited purpose of the JV Company shail 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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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

By: %v (A
Kgié}uro(‘Nog\lchi
Director

GENERAL MOTORS CORPORAHON

By:

Paul W. Schmidt
Executive in Charge
NAO Finance

NEW UNITED MOTOR

MANUFACTURING, INC.

Iwao Itoh
President
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FOQURTH T03 ERS’ AGREEMENT

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the
taws of Japan (“Toyota™), MOTORS LIGUIDATION COMPANY , & corporation organived aud
existing under the laws of the State of Detaware and formerly koown s GENERAL MOTORS
CORPORATION (“MLC™), and NEW UNITED MOTOR MANUFACTURING, INC., a
corporation organized mnd existing under the laws of fhe State of California TV Company™)
bereby apree o amend the SHAREHOLDERS' AGREEMENT dated Febroary 21, 1984, as
amended on April 24, 1939, Avenst 26, 1992 and Febroary 1, 1997 (the “Agteement™), as
follows:

). Secﬁuu3.20ftheAmement,isherzbyamm&dbyaddingdmcfoﬂowing
subparagraph {g) at the end of sach Section:

“8) Notwithstandinganyﬂrhgmﬂ:ecoumyhthis%cﬁon&Z,chﬁawsmay
provide for 2o odd mumber of directors, with one director not designated as cither a Series A
DixecwroraSerimBDimtm;mysnchtﬁrectorshanbeabcwdandholdoiﬁcaaspmvidedin
the Bylaws. DnﬁnganypeﬁodinWhichtbemmnoSeﬁwADimtmsormSeﬂcsBDﬁcctom
in office, the provisions of Article I, Section 8 of the By-Laws shall control.”

2. ThetmdersignedshareboﬂaxofﬁwﬂCompanyhmbyaﬂhmizathe
execation of this Amendment by the JV Comipany

3. This Awendment shalf be effective as of Augast 26, 2009,

NWH‘NESSWEEREOF,thepatﬁ%hwcmedtbis Amendment to be executed in
ﬁpﬁmbyﬂﬁrdﬁymhoﬁzcdrcpmmﬁm

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR
MANUFACTURING, INC.

MOTORS LIQUIDATION COMPANY

By /Z;; \QJ’:’%&{

Name:  Fod Sreiciae
Title: v

TOTAL P.G3
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VEHICLE LICENSE AGREEMENT

This VEHICLE LICENSE AGREEMENT ("Agreement") is made and entered into

onand asofthe _ day of . N 1984.,- by and among Toyota Motor

Corporation, a corporation organized and existing under the laws of Japan ("Toyota"), New
United Motor Manufacturing, Inc., a close corpo_rafion 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");

mTNE_SSETH:

' WHEREAS, the IV Company, which is under the Jomt control of but is separate -

and distinct from GM and Toyota was formed for the limited purpose of manufacturing in the
United States a specific automotive vehicle not heretofore manufactured and certain components

related thereto:

NOW, TIIEREFORE, the parties hereto agree as follows:
L _ DEFINITIONS

1.1. D'eﬁﬁed Tér’fns: In addition to the terms which have been pfeViously, or are

hereafter, defined herein terms uséd-herein which are defined in Section 1.1 of the Sharehclders’

'Agreement (“Shareholders Agreement”), dated the date hereof, among the JV Company, GM and

Toyota are used herem as'so defined when used herem with initial capital letters unless otherwise
deﬁned in' this Agreement. In addition, the followin_g terms shall have the following meanings
when used herein with initial capital letters: | |

(a) "Agreement Term" means the 'term of this Agreéfnent a§ defined in Section

4.3 hereof. s



(b) - ‘Licensed Vehicles' means the motor vehicles, including subsequent model
changes, which shall be —devélbped by Toyota for the JV Company for manufacture and N
sale by the JV Company. This definition also includes optional equipment for such "

vehicles. !

(c) “N"On—Toyota Parts” means the parts, components and materials which may
* be manufactured or purchased by the JV Company from any pérson or entity other than
" Toyota Cany such persoh or entity being referred to herein asa “Non-Toyota supplier”)
for use in manufacturing the Licensed Vehicles. |

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

(e “Tt oybta-SjJea"ﬁc Véhiclés * means automotive vehicles manufactured by the JV '
Company for Toyota or its designated marketing unit under the license of Toyota.” _
(). ‘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
N Product Responsibility Agreement for Toyota-Specific Vehicles, dated March 31 , 1986, among

R

.

Toyota, GM, the JV Company and Toyota Motor Sales, U.S.A., Inc., as mended dated April 24,
1989° ' | |

II. TECHNICAL INFORMATION LIC'ENSE ETC.

2.1.  Technical _Ihfor‘inaﬁoﬁ: During the Agreement Term Toyota shall, to the
extent reasonabl-y necessary for the manufacture of the Licens_ed Vehicles and/or the manufacture
 or purchase of the Non-Toyota Parts by the JV Company, furnish the JV Company such technical
: inforxﬁa_tipn, data and other like information which Toyota possesses .th the time of this Agreement

or may hereafter develop or acquire and which are within the categories identified in Annex A

Revised by First Amendment.
Revised by Third Amendment.

Added by First Amendment: = .
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attached hereto (“Technical Iiformation™) . The JV Company acknowledges that all Technical

Information is T oyota's trade secréf and agrees that it shall observe the nondisclosure covenants

- applicable to it contained in Section 4.1 hereof with respect thereto. -

22. Grantof License: (a) Toyota hereby grantsto the JV Company an

irrevocable and nonexclisive license (“License™) to use Technical Information for the purposes

“specified in Section 2.1 hereof during the Agreement Term.

(b)  The License shall be nondivisible, nontransferable, nonassignable and shall

“'not include a right or privilege to a sublicensé. Nothing in this Section 2.2(b) shall affect

* Company 5 rights utider Section 2.3 hereof. -

- (c) " -Except as mentioned in Section 4.1(b) hereof, riothing 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 construed to create any

. 'relationship, contractual or etherwise, between Toyota and Non-Toyota suppl-iefs. Except as
other-wise provided in Section 4.2(b) hereof or in the PRA , the JV Company shall fully
- indemnify and hold Toyota harmless from and against all losses, damages, claims, costs and
" expenses, including attorneys’ 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. Rovyalty: (a) In consideration of the License, the JV Company shall pay

* Toyota royalties, 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 payments.hereunder any

present or future withholding fe;;{gs ‘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.

(c) 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 Agreement.

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 sales proceeds
from the sale of the Licensed Veh1cles accruing in any calendar quarter durmg the Agreement
’Term over (11) the sum of (A) the aggregate of the amounts accrumg as the purchase pnces of all
components and matenals for the Licensed Velucles purchased by the JV Company from Toyotam .
in such calendar quarter 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, insurance, 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 subsequent
calendar quarter for the calculation of the royalty hereunder . |
(b) If 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 into U.S. Dollars using the last quoted purchase
exchange rate at the Bank of To_k'yo in Tokyo, Japan on the date of shipment of the components
and materials concerned. » ‘
: (c) ThelV Company shall keep records and supporting documentation _necessary
to verify the calculation of the royalty hereunder and Toyota may at any time during.nor-mal
 business hours inspect such records and documentation for the purpose of verifying the

calculation of royalty payments hereunder, provided, however, that no such inspection ri._ght'shall
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exist vs./ith'respect to royalty payments certified pursitarit to Section 2.6 hereof more than three
yéars prior to the daté of any request to. inspeCt such records and documentation.

| (d) Notwithstanding any other provision of this Agreement, any cOrhpufatidn of
foyalty payménts hereunder shall be conclusive and binding upon the parties héréto"and not be
subject to challenge‘-liereunﬁer or otherwise unléss such computation shall be so-challenged within |
‘three fye'ars" fromi'the date-of the certified statément prepared by the JV Company pursuant to
Section 2.6 hereof. ' . -

2.6.- Payment of Royalty: The TV 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 accruirig hereunder during such calendar quarter, and t_he .TV C_»_C_)I_fﬂpanymshau remlt F_he -

- accrued royalties hereunder in'U.S. Dollars within 60 calendar days of the' end of each calendar
quarter during the Agreement Term by bank wire transfer to a bank account to be desig’nated'by

_Toyota for such purpose.

1. TECHNICAL ASSISTANCE

3.1. _ Furnishing of Technical Assistance: To the extent reasonébly necessary to
“enable the JV Company to inénﬁfac’ture the Licensed Vehiclés, Toyota shall use its best efforts to
render to the JV Company technical aésistance. 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:
B (@ Prototype vehicles; | | '
() ~Know-how and services concerning piarit désigﬁ (process planning,
building design, layout, equipment planning and similar matte;s); :
(c) Se;vices concerning equipment procﬁremenf and installation;
(d Process samples and white body; -

‘(e) - Dispatch of instructors; and



(f)  Training of the personnel of the IV Company in Japan.

3.2,  Actual Inlplementation of Technical Assistance: Any technical assistance

under Section 3.1 hereof shall be actually implemented after the parties agree on the nature such
‘te,chnical assistance and terms and conditions relating rendering of such technical assistance, .
. provided that the amount to be paid therefor shall be determined on.a cost basxs
33. pa ment for Technical Assistance: Payments for. technical assistance under

Article IIT hereof shall be made as follows:

(8), The JV Company shall remit the amount payable under ;Arﬁcle IIT 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 facsimile) therefor.

(6 ThelJV Company may w1thhold from the amount payable to Toyota for

B techmcal assmtance hereunder any present or future W1thholdmg taxes (if any) Wthh the
JV Company is required to withhold and pay over to taxing authonﬁe_s 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. ’

() ' Any handling fees or other similar eupenses' incurred in remitting payments
for technical assistance shall not be deducted by fh_'e JV Company in remitting such
paymenfs. | | _ o |

(d) All payments under Article III h_ereof 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,
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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 d1vulve any such Techmcal Infonnatlon to any third

party.

(b) SubJ ect to the terms of Sectlon 4, l(d) hereof unless othervnse permitted by
Toyota (whtch perrnlssmn as to service parts to be manufactured by the JV Company for sale to
GM is granted pursuant to Section 2.2(h) 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 IV’ 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: dunng the Agreement Term, the JV Company-shall at 1ts sole expense,

return Technical Information in tangible form prev10us1y prov1ded to the .TV Company by Toyota

hereunder. wluch Technical Informatlon, asa result of product changes and smular causes, is no
longer reasonably necessary for the JV Company

() The JV Company shall take all reasonab'ly necessary precautions in order to
prevent unauthorized disclosure of the Technical Informatmn to thlrd parties; mcludmg w1thout
limitation mamtammg all tangible Technical Information in a secure location when not in use.

The JV Company shall also obtain from'all of its employees officers, directors, Non-Toyota

- Supphers and others to-whom'any such Technical Information i is dxsclosed and others whom the

A% Company reasonably believes have actual access thereto a nondtsclosure and nonuse

agreement’ contalmng standard prov1310ns 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 1t would otherw1se be lawfully perm1tted to do 50, the v
Company may dlsclose Techmcal Information to GM, prov1ded however that GM shall have ,

agreed in writing in favor of the v Company and Toyota to mamtam such Techmcal Informauon

in substantlally the same manner as GM maintains its most conﬁdentlal propnetary 1nformatlon

S0 as to prevent the disclosure thereof to third parties.
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(e) Nothlhsz‘andmg Section 4.1(d) hereof, but with respecz‘ fo the infor mation only furnished
by T oyota to the JV Company hereunder excluszvely for the. T oyota-Speczf ¢ Vehicles, the T
followzng shall apply:

) The JV Company may disclose to GM the znformatzon relaz‘zng to
productzon engineering and proa’uctzon process in conformance wzth the
nondisclosure requirements of Sectzons 4.1(a) through (aD her eof appllcable to
Technical Injbrmatzon o ' .

() The JV Company shall not disclose to GM or any third party any
injbrnzatz'on related to product planning, product engineering, product

_ speciﬁcations m'odel cycle or quality related.information, except that NUMMI may

| dzsclose such information to GM only when necessary for-the management and
operatzon of N UWI provided, however that nothzng herein shall prohibit

) -NUMMI. ﬁom dzscloszng such-information-to-any Non=T oyoz‘a Supplier-including

l_ GM, if applicable, when such Non—Toyota supplzer needs such information,

pursuant to this Agreement.

RN

Any dzsclosure under this paragraph shall be in accordance with the Order <

zssued by the Federal T rade Commission, In the Matter of General Motors Corporation, et. la.,

Docket No. C-3132." | ‘ _
4.2. 1ab11111 (a) Subject to the provisions of the PRA, itis acknowledged that

Toyota has only extended to the JV Company a mere penmssmn to use Technical Information and
that the JV Company assumes all risks and respon51b111t1es as to its use of Technical Information

and technical asswtance and the results thereof.

(b) Toyota represents and warrants that, to the knowledge of responsible
Toyota ofﬁcxals to date, there is no reason to believe that the manufacture use or sale of the
Llcensed Vehlcles will constitute an mﬁmgement of any patent held by any third party. Should

any patent 1nfnngement claim arise, the parties will mutually cooperate in 1nvest1gat10n and

‘defense agalnst such claJm In no event shall any party have any claim or nght of action against .

4 Added by First Amendment. .. - . ’
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any other party arising out of any such patent infringerent 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 ils execution by the parties hereto and shall remain in full force and éffect until the dissolution of the
JV-Company (such period being referred to-herein as'the "A greement T erm").s

(b)  Notwithstanding the foregoing, this Agreement the License shall terminate
immediately upon the dissolution of and of the JV Company.or upon the disposition by the
Toyota Group of all of its Shareholder interest in the JV Company in accordance with Atticle 6-of
the Atticles of Incorporation of the JV Company or the applicablé provisions of the Shareholders'

Agreement.

before the termmatron or expiration of this Agreement shall survive the termination or explratlon

of thls Agreement, and shall become without Toyota's demand due and payable immeédiately 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-Foyeta-and-atthe JV Company's cost, all of the tangible Technical Information furniskéd to the

JV Company hereunder and all reproductions thereof then in the iﬁossessionr of the JV Company.
4.4. Intereston Overdue Payrnent If any payment to Toyota by the v
Company under this Agreement is delayed, the JV Company shall pay- mterest to Toyota on each
such delayed payment at the rate provrded in Sect1on 7.2 of the Shareholders Agreement.
4.5. Force Majeure: No party shall in any way be responsible to any other party
for failure of or delay in the nerfonna.nce of obligations other than payment of money under this

Agreement if the causes therefor are atiributable to any event beyond its reasonable control.

Revised by Third Amendment.
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(c) Any and all ﬁnanc1al obhgatlons and 11ab111t1es of the .TV Company accrumg -
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4.6. Survival: All representations, warranties. and indemnities, liabilities and -

P Y

disclaimers and limitations of the foregoing made, furmshed or imposed jherein or arising
hereunder shall survive any termination of this Agreernent or dissolution of the TV Company.

4.7. Assignability: Neither this Agre.ement nor.any right (other than a right to -
receive the payment.of meney) or obligation hereunder- may be assigned or delegated in whole or

in part to any other person or entity.

4.8, Persons Auth'ori_zedf to Act for the Parties: Each change, variation or -
modification of this Agreement shall be effective only when made in writing sigped by an .-
authorized. officer or representative: of each of the parties. |

4.9. Notices: In any case where any riotice or other communication is required
or penmtted to be gwen under th1s Agreement (mcludmg w1thout 11m1tat1on any change in the o
mformatxon set forth in thlS Sectlon) such notice or communication shall be in writing and @)
pers_onally 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 .
com_niurﬁcat_ioh shall be immediately confirmed by a telex marked "Important") as follows: .~ -

If to Toyota, to:
Toyota Motor Corporatlon
1, Toyota-Cho, Toyota
Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA 7
- Facsimile Model: UF 520 ISSSI - o
Facsimile Call No.: 7 565-80-1116

Attention: - General Manager, Overseas Project Office

12



Ifto 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.: .. i 313-492-6842.
Attention: General Manager

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)

Attention: Executive Vice president

All such notices or other communiéations 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
answefback if notice is given by electronic facsirnile transfer.

4.10. 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
pérsdn or entity any legal or-equitable rights or remedies under or by reason of this Agreément.

4.11. Governing Language: This Agreement andlall bther:agreement's,
instruments and notices that are referred to herein or are supplementary hereto shall be prépared or
furnished in and gove'rne‘d and controlled by the English language.

4.12. 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.

13
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4.13. Entire Agreement, Etc.: This Agreement constitutes the entire agreement

of the parties hereto with respect to the subject matter hereof. To the extent that provisions in any

of the Prior Agreements (as that term is hereafter defined) are inconsistent with any provision of

this Agreement, this Agreement supersedes all prior agreementé ;and underétandings, oral and
written, among the parties hereto with respect to the subject matter héreqﬁ:inclﬁding'without '
limitation the Memorandum of understanding (the "Memorandum"), dated February 17, 1983, as
amended, between: Toyota and GM and all letter agreemehts, ﬁiﬁutes of meetings and similar
documents dated prior to the date hereof to which GM, Toyota or any of their respectivé' o
representatives are parties (the Memorandum and such letter ag’reeiner;ts, miriutés and similar
documents being referred to herein as the "Prior Agreements").

4.14. Arbitration: Any dispute arising between the parties hereto in connection

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 Associé’tion. Ifthe IV
Company or GM is the initiating party, the arbitration shall be held in Tokyo, iapan 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 proceédi_ngs shall be allocated as the arbitrators shall decide.

* .~ IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be

executed by their respective duly authorized representatives as of the day and year first above

. written.

NEW UNITED MOTOR
MANUFACTURING, INC.

By.

President

14

 with this Agreement or the agreement referred to in Section 4.1(d) hereof shall be finally setfled

~
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' TOYOTA MOTOR CORPORATION By

By__

- President '

' GENERAL MOTORS CORPORATION

President

15



Annex A

TN
CATEGORIES OF TECHNICAL INFORMATION UNDER SECTION 2.1

Product and Engineering::
(i) - Specifications information;
(i) =~ Drawings;
(iii)  Parts list;
(iv)  Engineering standards;
) Sample parts. (Only one car set of sample parts required for investigation of U.S.

sourcmg ) ' -

2. Production and Quality Assurance:

(1)  Information concerning production and iﬂspection of the Licensed Vehicle:
@ Process planning sheet and flow chart;

~(it)- --Jig location-drawings-and-welding spot instructions;-

(iii) Processing conditions sheet;
(iv)  Raw materials requirements per car and consumable list;
W) Quality standards;
(vi)  Inspection standards of vehicles and parts;
(vil) Measurement methods (emissions, brakes, dimensions, etc.); ,---~~_\\
(viii) Completed vehicle inspection standards, etc. .

(2) Information and services concerning plant operations:
@) Standard work sheet;
(i)  Equipment operating manuals;
(iii)  Working procedures and manuals;
(iv)  Inspection procedures and manuals;
4] Maintenance standards and maintenance procedures
(vi)  Various formats, vouchers, etc.

3. Substitute Technical Information:

Any information, written materials or other matter which may be developed in the future as a
. complete or partial substitute for any item under Items 1 or 2 above.
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MEMORANDUM ON TECHNICAL ASSISTANCE

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

WITNESSETH:

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

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

NOW, THEREFORE, the parties hereto agree as follows:



"B2Ms27D 17146 GMT JDR&P CLEVELANMD,OHIO

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

this Memorandum.

II. TECHNICAL ASSISTANCE

2.1. Furnishing of Technical Assistance: During the

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

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

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

(d) Parts and vehicles.

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

2.3. Payment for Technical Assistance: Payments for

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

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

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

authorities to enable Toyota to obtain tax credit therefor



against its Japanese taxes.

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

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

2.4. Nondisclosure of Information: (a) If so

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

maintenance of confidential Information is subject to the terms

of the PRA.

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

as to its use of Technical Assistance.



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

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

3.2. Interest on Overdue Payment: If any payment to

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

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

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

3.4. Arbitration: Any dispute arising between the

parties in connection with this Memorandum shall be finally

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



III. GENERAL PROVISIONS

3.1. Memorandum Term and Termination: (a) This

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

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

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

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

shall be allocated as the arbitrators shall decide.

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

3.6. Persons Authorized to Act for the Parties: Each

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

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

sent by postage prepaid registered airmail (which notice or



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

If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

Aichi 471 Japan :

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UF 520 IOI

Facsimile Call No.: 565-80-1116

Attention: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

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

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

given by electronic facsimile transfer.

3.8. Third Persons: Except as contemplated in this

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

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



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

3.9. Governing Language: This Memorandum and all

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

3.10. Choice of Law: This Memorandum shali be

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

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

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

herein as the "Prior Agreements").
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3.12. Survival: All representations, warranties and

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

of the JV Company.

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

representatives as of the day and year first above written.

TOYOTA MOTOR CORPORATION

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

GENERAL MOTORS CORPORATION

By _)Bi /

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

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

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

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

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

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

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

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

NAO Finance
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_of..the. ‘State..of- Delaware (“GM") T —

SERVICE PARTS LICENSE AGREEMENT

Thls SERVICE PARTS LICENSE AGREEMENT (“Agreement“) is
made and entered into on and as of the day of ~, 1984 by

and between Toyota Motor Corporatlon, a corporatlon organlzed and

ex1st1ng under the laws of Japan ("Toyota“), and General Motors

Corporatlon, a corporatlon organlzed and exlstlng under the laws

WITNESSETH:
WHEREAS,vNew United Motor Manufacturing, Inc. (the "Jv
Company“), a close corporatlon organlzed and ex1st1ng under the

laws of the State of Callfornla, which is under the joint control

‘of but is separate and dlstlnct from each of GM and Toyota, was

formed for the ‘limited purpose of manufacturlng in the United

) States a spec1flc automotlve vehicle not heretofore manufactured

‘and certaln components related thereto, and

WHEREAS, GM, as the purchaser of such vehlcle, desires

“to make arrangements for the supply of service parts therefor-

NOW, THEREFORE, the partles hereto agree as follows:

I. DEFINITIONS

1.1. Defined Terms: 1In 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' Agreement (the “Shareholders' Agreement“), dated

the date hereof, among the Jv Company, GM and Toyota are used .
hereln as so - deflned when used hereln with initial capital Yet-
ters unless otherw1se defined in this Agreement. In addltlon,
the follow1ng terms shall have the follow1ng ‘meanings when used
hereln w1th 1n1t1al capltal letters- .

| (a) “Vehlcle Llcense Agreement" means the Vehlcle

L1cense Agreement, dated the date hereof amongfthe Jv -

Company, GM and Toyota. . : . B

{b) "Licensed-Vehicles“ means the'“Licensed.Vehicles“

- as defined in Section 1,1(b) of the VEhicle_License- (»W
Agreement.
(c)_ "Llcensed Parts“ means service parts for use in {

the repalr, service or equlpplng of Llcensed Vehlcles sold

by the JV Company to GM which are not supgl;ed_by Toyota,

excluding those common parts listed.in Annex A hereto which

are commonly used for GM's other vehlcles and‘common and

‘1nterchangeable parts as agreed upon by Toyota and GM. » i
o ld) “Agreement Term" means the term of thlS Agreement !

v"as deflned in Sectlon 3.1 hereof




II. TECHNICAL INFORMATION, LICENSE, ETC.

2.1. Technical Information: During the Agreement

Term, ‘Toyota shall, to the extent reasonably necessary for the
manufacture* assembly or purchase by GM of the Llcensed Parts,
furnish Gujgﬁch-technlcal 1nformat10n, data and other likeé“

information including without limitation drawings'for service
parts and englneerlng standards which Toyota possesses at the

time of thlS Agreement or may hereafter develop or acqu1re

{collectively, the "Technlcal Informatlon"). - GM acknowledges

_that all Technical. Informatlon is. Toyota's.- trade secret - -and--
‘.agrees’ that it shall observe the covenants appllcable to it

'contalned in Sectlon 2 6 Hereof with respect thereto.

2;2. Grant of License-” Toyota hereby - grants to GM an

1rrevocable and nonexclu31ve license ("Llcense") durlng the'

. Agreement Term (a) to use Techn1ca1 Informatlon furnished to GM

by Toyota hereunder - to. manufacture, assemble or purchase from

third'parties Licensed Parts, (b) to‘permit the JVv Company (and

- -the JV Company's component suppliers) to use Technical

Information and the technical information furnished to the Jv

- Company under Sections 2.1 and 2.3 of the Vehicle License

Agreement t» manufacture, ‘assemble and sell Licensed Parts to GM ,-

and (c)'to permit third-party’ suppliet¥s to use .Technical
Information»to manufacture, assemble and sell Licensed Parts to
GM (GM shall cause such.suppliers to keep Technical Information

in substantially the same manner as GM does with similar
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confidential information owned. by it.);,p;OVided-thét sale and

-transfer to a bank‘accennt'teebe designated by Toyota and (ii)

distribution of Licensed Parts shall be made through GM's service
parts distribution division or divisions (presently, General

Motors Werehonsing and Distribntion Divisien). The License shall
,Be_nOndivisibIe, ndntrensferable and nqnaesignabLe and shali not

include a right or privilege to grant a sublicense. Nothing in

- the ;mmediatelg preceding sentence shall affect GM's rights under

the first sentence of this Section 2.2:

2 3. Royalty: (&) 1In con51derat10n of the License,

an initial royalty upon the date of this Agreement by bank wire

GM shall pay to Toyota running royalties_on all Licersed Parts

sold by GM at the rate of 3% of the arm' s length cost thereof
S NS

- s

(including frelghtt,lnsuranCe, handling and brokerage charges,

sales and excise taxes, and S1m11ar costs and, expenses) to GM's
- .
service parts distribution division or divisions (presently,

General Motors Warehousing and Dlstrlbutxon Drv131on). Running

~royalties shall accrue at.the time of sale by GM, provided; -

however,. that:any_Licensed Parts which have been returned.to GM
:hy_reasen ¢L any defeCte shall be deemed to have not been-
Licenqed”Parts and appropriate adjustments: therefor -shall be

made.

2
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m(l) GM shall pay to Toyota the amount of (U.S. ) _$3,000,000 as




- (b) GM may withhold: from the royalty payments

f”hereunder any present or future- W1thhold1ng taxes which GM is

required to withhold .and pay over to taxing authorltles in the

United States for the account of Toyota, prov1ded that GM, on

V-behalf of and. in the. name of Toyota, shall pay such taxes and
arrange to furnlsh‘Toyota-w1th proper certificates for such
'paymehts from such authorities to enable Toyota to obtain tax

:credit therefor against its Japanese taxes.

(c) Any.handling fees or other similar’expenseS*

incurred in remitting royalties shall not be deducted by GM in.

-remitting royalties to be paid under this Agreement.

(d) GM shall keep records and supporting éocumenta4

tion necessary to verify the calculation :‘of running royalties

.+ and, upon reasonable notice in writing, Toyota may at any time

during normal business hours inspect such records and documen-
tation. for the purpose of verifying the calculation of running

royalt1es hereunder, prov1ded however, that no such 1nspect10n

right shall exist with respect to royalty payments certified:
(.pursuant. to Section 2.4 hereof more than three years prfbruto

the date of.any request to inspect such records and documenta-

tion.
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(e) -Notwithstanding any other provision of .this

-Agteement, 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.SUChchmpu—

tation shall be so challenged within three years from the ddte

of the oertified-statement prepared'by GM pursuant to Section

2.4 hereof,

2.4, Payment of Royalty: GM shall, within 30 calen-

dar days .after the end of each calendar quarter, furnish to

Toyota at . an addnesswro_beﬁde51gnated by Toyota as. prov1ded_ww__w”

herein GM's certified statement showing the calculatlon of the

amount of runnlng royalties accruing during such calendar

‘quarter, and .GM shall remit the accraeﬁfrunning'royalties in
U.S. Dollars within 60 calendar days of the end of each calendar
=quarter during: the Agreement Term by bank wire transfer to

a bank account to be deSLgnated by Toyota for such purpose.

. 2.5, Nondisclosure of Informatlon- (ai_ Any

Technical Information furnlshed“by_Toyota hereunder is Toyota's

' trade secret- and, except as- contemplated in Section 2.2 hereof

shall be maintained by GM in- substantlally the same manner as.

GM maintains its most confidential proprletary lnformatlon"

owned by it so as to prevent the disclosure thereof to third-

parties.

N




“maintenance of confidential Technical Information is subject to 

- the terms of the PRA.

(b) If requested by Toyota during the Agreement Term,

" GM shall, at its sole expense, return Technical Information

previously providéd by Toyota hereunder which Technicaln

infprmation,uas a result of product changes, is no longer. :-

reasonably necessary for the continued manufacture, assembly or

purchase of Licensed Parts.

(c) Each of the foregoing obligations for- the 7.

.

ot e enBon Bu_Liiabilitys:. .. (a).—Subject to.the provisions of . . ...

the PRA, it is ackndwledged;that'Tqyota has only extended to GM

- a mere permission to use Technical Information and that GM

assumes’ all risks and'respoﬁsibilities as toﬁit§]use of

Technical Information and the results thereof.

(b) Toyota represents .and warrants that, to the

. knowledge of responsible Tdyota officials to date, there is no

reason to believe that the manufacture, use or sale of the

Licensed_Parts will constitute an infringement of any patent held

by any third party. .Should any patent infringement claim arise,

the parties will mutually cooperaﬁe in investigation. and defense

‘gga;pgp-surh claim. - In no event shall either party have any
.claim or right of action against the otherapafty arising out of

~any such patent infringement ciaimnexcept in the event of a

breach of the representation and warranty set forth in the first

sentence of this Section 2.6(b).
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III. GENERAL PROVISIONS

3. 1. Agreement Term and Term1nat10n~"(a) "This

' Agreement shall become effective upon its executlon by the
partlesmhereto and shall remain in full force and effect until
112 years have elapsec after'the ProducriOn Commencement-Date;
fixed as promided in Section 2.1 of the'Vehicle'Agreement (such
period. belng referred to herein as the "Agreement Term“).
::5' : o (b) Notw1thstand1ng the. fore901ng, thlS Agreement and
the Licegse shall termlnate immediately upon the dissolution of

~the JV Company or -upon-dispesition -by—the-Toyota-Group of -all-of - ' .

its Shareholder interest in the Jv COmpehy in accordance with
Article 6 of the. Artlcles of Incorporatlon of the JV Company or

the appllcable prov1sions of the Shareholders' Agreement. ' ( ________
. (c) Any and all flnanc1a1 obllgatlons and liabilities
of GM accruing before the teérmination or expiration of this
Agreemént-shall surmive the termination or expiration of this
‘;m Agreement, and ehall become without-ToyOta's'démand_due'énd
o payable'immediately_uPon such termination or expiration.

(d) - Unless otherwise instructed by Toyota; GM shall
upon termination or expiration of this Agreement returnntc'
Toyota, in a manner reasenably-designated by ‘Toyota and at GM's
cost, all of the-tangible Technical Information furnished to GM
hereunder and all reproductions thereof then in the possession

of GM.
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‘parties, including without limitation the PRA.

(e) NotWithstanding any othér-pfovision_of this

“Section 3.1; the expiration or. términation of this Agreefent

shall not .affect the bbligatibhs“of either ‘6f the parties under

. “any Other Agreeme@ts to 'which theéy or either of thém are -

' 3.2. Interest on Qverdue Payment: If'aﬁy'paymént to’

Toyota by GM under this Agreement i's delayed, GM shall pay -

~ interest to Téyota on each such délayed payment at the rate’

provided in Section 7.2 of the Sharéholdefs"égreémént.

'-wmémmwfBwBTwwForcé@Maieurefwanmpértywshallwin“anymwaymbew--~~w

responsible to the other party for failure of or deléy.in'the_

performance of obligations other than payment of money under

' this Agreement if the causes therefor .are attribu;able to any

event beyond its reasonable control.

‘3.4. Assignability: Neither this Agregment nor any

‘right (other than a right to receive'the7payment of money) or

6bligatioﬁ hereunder may be assigned or delegated in whole or

in part to any other person or entity.

3.5. Persons Authorizéd to Act fo;'ﬁhé Parties: Each

change, variation or modification of this Agreement shall be

effective znly,whéh made in writing signeé by an authorized

officer or representative of each of the parties.




" 3.6. 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 thg
information set forth in this Sectignb,such notice or commgpi-
cation shall be in writing and (i) personally-delivered, (i)
sent by postage prepaid registered airmail (which notice or
other communication shall_be immediately confirmed by_a telex
marked PIonrtant“)} or (iii) transmitted by eleétronic‘facsim-
ile transfer marked "Important™ (which notice or other .
_communication shall be. immediately. cqnﬁlrmed by a telex marked
"Important“) as follows- '

If to Toyota, to: '
Toyota Motor Corporation S o D “(
1, Toyota-Cho, Toyota - ' I
Aichi 471 Japan : o S
Telex/Answerback: 4528371/TOYOTA J
.Facsimile Model: UF 520 I = . -
Facsimile Call No.: 565-80-1116
~Attention:  General Manager, Overseas. PrOJect Offlce
If to GM, to: . | |
General Motors Warehousing and Distribution Division °
General Motors Corporation
- 6060 West Bristol Road
Flint, Michigan 48554 U.S.A. .
o ,Eelex/Answerback::669999/GMWDD 1317 I
Facsimile Model: EMT 9160
Facsimile Call No.: 313-635-6347
Attention: General Manager .
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
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by postage prepaid registered airmail, and (iii) 24 hours

following confirmation by telex with cohfi:med_answerback if

notice is given by electronic facsimile transfer.

. -3.7." Third Persons: . Except,éstcontemplated in this

_.Agreement as to the,pgrties 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 :ightsho::remedies

under Or by reason of this Agreement.

3.8. Governing Language: This Agreement and all

..other agreements, instruments and notices that are referred to . . . i

hergin‘or,are.supplémentary hereto shall be prepared or fur-
nished in and governed and. controlled: by the Ehglish language.

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

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

3.10. 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

ény.qf_the Prior Agreements (as that termgis hereéfter defided)

- are inconsjistent with any provision of this Agreement, .this

. Agreement supersedgs.all_pridr agreehents'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 Februapy
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17, 1983, as,amended,.betweeh Toyota and GM'aﬁ&‘all-

1etter~a§reeménts, minutes of meetings and similar documents'

dated'prior to the ‘date hereof td“wh{ch‘GM, Toyota or any of
-~ their respective répreséﬁtatives”aré.parties‘(the Memorandum -

‘and such letter agreements, minutes and similar documents,béing

" -referred to herein“as the "Prior ‘Agreéments").

3.11. Arbitration: Any dispute arising between the

parﬁies hereto in connection with this Agreement shall be

finally settled by arbitration. If Toyota is the initiating

ww;fpartyfwthemarbitration_shali»be—héid»inxsanmEranciSCOTW““_;wwMwmw

Califofnia, U.S.A., in accordance with the rules of'the'Ameriéan
' ArbitratioﬁfAssqciatiqn. If.GM is the initiating party, the.\
arbitration.shallwbe held in Tdkyo, Ja?an in accordancé Wiﬁh
the rules of the Japan Commeréial Arbitration Assoc¢iation. ' Any
such arbitration proceedings shall be conducted in English;'
The award rendered by the arbitrators shall be‘finéi.'uhn_éction
Vdf'prbceeding ﬁo’epforcevsuch”award_may be brought in any court
of competent jurisdiction. “The costs of any‘such arbitration
’ proceedings shall be allocated as the afbittatdrSféhall'deCide.
'3.12. Survival: All representations, warranties and
indemnities, liabilities and disclaimers and limitations of the
foregoing made, furnished ér imposed herein or arising-heree
under shall surviQe any tefmination of this Agreément‘or

dissolution of the JV Company. . .
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IN WITNESS WHEREOF, the parties hereto have caused
thlS Agreement to be executed by their respective duly autho-
rized representatives-as_oﬁ the day and year first above

written,

GENERAL MOTORS CORPORATION
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'-vCeftain-Parts‘Referréd”té in Section 1.1(c)

Bolt
Screw
Nut
Washer
- Pin
Rivet
Plug
Clamp
Clip
-~ Grommet
_..Smap.ring -
Hook fastener .
Straight tube and hose (non-formed)

Annex A~
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VEHICLE SUPPLY AGREEMENT

This VEHICLE SUPPLY AGREEMENT (this "Agreément") is
made and enteredvinto on and as of the 2ist day of sznxw1,
1984, by and among New United Motor Manufacturing; Inc. (the "Jv
Company”), a close corporation organized and existing under the
laws of the State of California, General Motors Corporation
("GM"), a corporation organized and existing under the laws of
the Stéte 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 manufacﬁuring in the United
States a specific aﬁtomotive vehicle not heretofore manufactured
and certain components related thereto;

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

1.1. Terms Defined in Shareholders® Agreement: 1In

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

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



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

Agreement.

II. TERM OF AGREEMENT

2.1. Agreement Term: This Agreement shall become

binding upon its execution by each of the parties hereto and
shall remain in full force and effect for a period of 12 years
following the date (the "Production Commencement Date") of
commencement of the production 6f the Veﬁicles (as that term is
hereafter defined). The parties shall execute a certificate
fixing the Production Commencement Date as soon as practicable

after the Vehicle production has commenced.

III. PRODUCTS

3.1. Preliminary Technical Information: Toyota has

previously furnished to GM preliminary technical information and
specifications for the initial Vehicle (as that term is hereafter
defined) to be manufactured by the JV Company for sale to GM.

3.2. The Products: The products to be supplied and

purchased hereunder shall be certain automotive vehicles
manufactured for sale to GM by the JV Company under liéense»
from Toyota (the "Vehicles™) and optional equipment therefor
manufactured or procured by the JVv Company (the "Optional
Eqﬁipment"). The Vehicles and the Optional Equipment

(cbllectively, the "Products") will be more particularly
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described in technical advance information (the "Technical
Advance Information") to be furnished from time to time by the
Jv Company'to GM.

3.3. Changes: (a) As Modifications will probably be
made to the "Sprinter" or "Corolla" over time in accordance with
market demand, Toyota will effect similar changes in the design
of the Vehicles if such changes are deemed desirable by the
parties. Such changes shall be effected in accordance with
Section 3.3(c) hereof. |

(b) If model changes or Specification Changes in the
Vehicle are necessary, Toyota, GM and the JV Company will agree
upon these model changes or Specification'changes. Any such
model changes or Specification Changes shall be made in
accbrdance>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 Modificatioﬁs, 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

Teéhnical 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 éelivery,'
packaging and other procedures relating to the supply 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 suéply and
purchase arrangements under this Agreement.

>(b) The parties hereto are establishing supply and
purchase arrangements under which the JV Company shall supply
and GM shall purchase the Products on a continuous and stable
basis. It is acknowledéed that the JV Company is making
substantial amounts of capital expenditureé 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 thét their mutual
interests can be served only if orderly procedures are followed,

and that a degree of flexibility is necessary in the negotiation



of the applicable items to accommodate GM‘s‘marketing and
purchasing requirements and the JV Company's interest in
endeavoring to manufacture the Products on a volume basis.

‘4.2. Individual Sales Contracts: (a) Within 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 the parties enter such a contract. The terms
of this Agreement (insofar as applicable) shall apply to- each
such sales contract.

(b)  The parties shall from time to time negotiate and
agree upon procedures relating to ordering, delivery, packaging
and similar matters involved in the supply and purchase of the
Products as provided in Section 3.4 hereof.

4.3. Unit Prices, Etc.: (a) The initial selling

price of the Vehicles to be sold by the JV Company‘to GM during
the 1985 model year shall be determined at least 60 calendar days
prior to-the expected Production Commencement Date by negotiation
between the JVv Company and GM. This negotiation shall be based
'upon the production cost estimated by the Jv Compahy 90 calendar
days prior to 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

-5 - .



than the upper limit or lower than the loﬁef'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 Relley 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 refefred to in the Kelley Blue Book New Car Price Manual) less
11% of such Corolla. The adjustment for feature differences
between such Corolla and the initial Vehicle shall be made by

- agreement between the JV Company and GM.

(b) After determination of the initial selling price
pursuant to Section 4.3 (a) hereof, although there may be excep-
tions, the selling price for the Vehicles shall be revised and
determined for each model year. The new selling price for the
Vehicles in each new model year shall be determined by applying
to the selling price for the prévious model year the Index.set
forth in Annex B hereto. 1If the calculations embodied inrsuch
Index occasionally yield‘a selling price for the Vehicles which
is at significant variance with then-current market conditions,
the JV Company and GM shall negotiate a more appropriate selling
price for the Vehicles.

(c) 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 Compény and GM shall nego-
tiate appropriate amendmentsAto 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 4.3ka) through Section
4.3(c) hereof and as described in Section 3.3(c) hereof.

(e) If it is anticipated that continuation of the
foregoing methods for determination of tbe selling prices of the
Products would cause those prices to be at such levels as the JV
Company would incur losses which could endanger its normal
operation, Toyota, the JV Company and GM shall negotiate and take
necessary measures.,

4,4, Delivery of Products: The Products shall be

delivered by the JV Company to GM by physically delivering the
same through the gate of the shipping canopy located just west of
the Marshalling Area identified in Section 5.1 of the Share-
holders' Agreement. |

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

ness days after delivery of the Products, GM shail conduct visual
and operational inspections to determine whether the Products
conform to the applicable specifications and inspection stﬁndards
as separately agfeed upon by the parties pursuant to Section 3.4
hereof.

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

passed said inspections'and return the Products which shall have



failed said inspections to the JV Compaﬁy Qith a written notice
in a form designated by the JV Company specifying the reasons for
such'failure in reasonable detail.

(c) If GM fails to return the Products within three
business days after their delivéry, théy shall be deemed accepted
by GM.

4.6. Title and Risk of Loss- Tltle to and risk of

loss of the Products shall pass from the JV Company to GM upon
the delivery thereof by the Jv Company to GM pursuant to Section
4.4 hereof. '

4.7. Payment: (a) On each business day, the JVv
Company shall issue to GM a summary invoice for the Products
delivered to GM. '

‘(b) The payment for the Products by GM to the Jv
Company shall be made promptly after GM receives such summary
invoice in accordance with the terms and conditions separately
agreed upon by the parties. Such'payment shall in any event be
made by GM within two business days after GM receives such sum-
mary invoice.

(c) Ovérdue payments, if any, shall bear interest at a
rate equal to the rate set forth. in Section 7.2 of the Share-

holders' Agreement.

4.8, BuYer's Brand: The Products Will be marketed by

GM under the trademarks of GM.

~4.9. Warranties: (a) The JV Company warrants to GM

that upon delivery of the Products to GM, GM shall have good énd

-8 -



marketable title to the Products.

(b) THE QBLIGATIONS OF THE JV COMPANY SET FORTH Iﬁ THE
PRA AND THE WARRANTY SET FORTH IN SECTION 4.9(a) HEREOF ARE
EXCLUSIVE AND ARE IN LIEU OF ANY OTHER EXPRESS OR IMPLIED
WARRANTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

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

4.10. Compliance with Vehicle Safety Requlations: (a)

Toyota shall, as soon as necessary tests have been compléted wiﬁh
satisfactory results, issue to the JV Company and GM a
cerfificate to the effect that the Products as designed by Toyota
meet fhe appliéable Federal Motor Vehicle Safety Standards (as
such term is defined below). The JV Company will not start
regular productioﬂ 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 reéuirements under the
United States statute entitled the "National Traffic and Motor

Vehicle Safety Act of 1966" and all amendments thereto ("Safety
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Act"), GM, as the case may be, in reliancé'ﬁpon 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, requlations and procedures promulgated from time to time

. by the United States National Highway Traffic Safety
Administration of the United States Department of Transportation
or any successor administrative agency ("NHTSA") under the Safety
Act ("NHTSA Regulations").

(b) GM shall submit to NHTSA the necessary reports and
data called for by Section 573.8 of the NHTSA Regulations and aﬁy
revisions thereto on behalf of the JV Company and shall furnish
to the JV Company and Toyota copies of such reports and data;

(c) The JV Company, in reliance upon informatioﬁ
furnished by Toyota, shall be responsible for 6btaining all
necessary safety approvals of any governmental authority of any
state or political subdivision thereof or of the United States,
including approvals for required labeling, and such renewals as
may be required, either directly or through its suppliers, in
connection with the Products that the JV Company will manufacture
and supply under this Agreement, and the JV Company shall furnisﬁ
to GM copies of the approvals so obtained. The JV Company will
not start regular production of the Vehicles until GM has
received from the JV Company copies of all such approvals
appropriaﬁe to the Products to be produced. In 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 fegarding compliance Qith
Federal Motor Vehicle Safety Standards shall apply to require-
ments of Title 1 of the Federal Motor Vehicle Cost Savings and
Information Act, commonly known as "Bumper Standards".

(e) Toyota recognizes and wili comply with the
obligations under Section 110(e) of the Safety Act to designate
an agent in the United States for service of process.

4.11. Emissions: (a) Toyota shall make all necessary
submissions, on behalf of the JV Company, and obtain all
necessafy certifications for the Vehicles from the United States
Environmental Protection Agency or any successor administrative
agency ("EPA"). Copies of such certifications shall be given to
GM and the Jv Company. The JV Company will not start regulaf
production of the Vehicles until it and GM have received copies
of such certifications appropriate to the Vehicles to be
produced.

(b) GM, based upon information supplied by Toyota,
shall furnish owners of the Products the maintenance and use
instructions required by Section 207 of the United States statute
entitled the "Clean Air Act of 1563" and all amenéments thereto
("Clean Air Act") and will furnish copies thereof to Toyota and

the JV Company. .
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(c) All of the provisions above'fegarding~the emis-
sions.contrcl standards promulgated from time to time by the EPA -
under the Clean Air Act and the rules, regulations and procedures
promulgeted.from time to time by the EPA uﬁder the Clean Air Act
shall also apply to the emissions control requirements ané
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.

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

5.1. Technical Aseistance: If the JV Company's
assistance is requested by GM for the purpoee of ensuring the
performance of new Vehicle warranty service on the éroducts, the
JV Company and GM shall in good faith negotiate on a cost basis
for such required assistance, including, but not limited'to, the
dispatch of the JV Company's personnel or a third party
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 ahy Vehicle model or series, the JV Company and GM
shall in good faith negotiate the terms and~§onditions applica-
ble to the pilot vehicles desired by GM,.provided, however, that

the JV Company shall have no obligation to manufacture or supply
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such pilot vehicles until agreement is reached by the Jv Company
and GM with respect thereto. .
(b) In every case, the price of each pilot thicle
shall be the same as the price of sﬁch Vehicle model or series
in commercial productiqn determined or to be determined in
accordance with the provisions of Section 4.3 hereof.
(c) GM agrees not to resell pilot vehicles_supplied

pursuant to this Section 5.2. PILOT VEHICLES WILL BE SOLD TO GM

IN AN "AS IS" CONDITION and will be used by GM at its own risk.

VI. MISCELLANEOUS

6.1. Force Majeure: Any delay in or failure of the

performance of any party hereunder shall be excused if and to the
extent caused by occurrences beyond such party's control,
including, but not limited to, acts of God; fire or flood; war;
governmental regulations; policies or actions; closure of foreign
exchange markets; any labor, material, transportation or utility
shortage or curtailment; discontinuance or curtailment of'the 
manhfacture of the P;oducts ordered; or any labor trouble in the
manufacturing plants of the JV Company in Fremont, California or
aﬁy of its suppliers. |

6.2. Limitations of Liability: Except as provided in

the PRA, IN NO EVENT SHALL ANY PARTY TO THIS AGREEMENT BE LIABLE
TO ANY OTHER PARTY TO THIS AGREEMENT FOR INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES, WHETHER BASEDYUPON BREACH OF CONTRACT,

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

OTHERWISE.
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6.3. Survival: All representétiéns, warranties and
indemnities, liabilities and disclaimers and limitations of the
foregoing made, furnished or imposedbherein or arising hgreunder
shall survive any termination of this Agreement or dissolution of

the JV Company.

VII. GENERAL PROVISIONS

7.1. Assignability: Neither this Agreement nor any

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

7.2. Persons Authorized to Act for the Parties: Each -

change, variation or modification of this Agreement shall be
effective only when made in writiﬁg 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 6r communi-
cation shall be in writing and (i) personally delivered, (ii)
sent by postage prepaid registered airméil (which notice or other
communication shall be immediately confirmed by a telex marked
"Important®), or (iii) transmitted by electronic facsimile
transfer marked "Important” (which notice or other communication
shall be immediately confirmed by a telex marked "Important") as

follows:

- 14 -



If to Toyota, to:

Toyota Motor Corporation

1, Toyota-Cho, Toyota

‘Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J

Facsimile Model: UF 520 Ix

Facsimile Call No.: 565-80-1116 ,
Attention: General Manager, Overseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

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

If to the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A.

Telex/Answerback: (To be supplied) -

Facsimile Model: (To be supplied)

Facsimile Call No.: (To be supplied)

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

given by electronic facsimile transfer.

7.4. Third Persons: Except as contemplated in this

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

or by reason of this Agreement.

- 15 -



7.5. Governing Language: This Agreement and all other

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

7.6. Choice of Law: This Agreement shall be construed

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

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

tutes the entire agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in an§
of the Prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement
sﬁpersedes all prior agreements and understandings, oral and
written, among the parties hereto with respect to the subject
matter hereof, including without iimitation the Memorandum of
Understanding (the "Memorandum”), dated February 17, 1983, as
amended, between Toyota and GM and all letter agreements,‘mlnutes
of meetings and s1m11ar 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"),

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) érising out of or
related to this Agreement, hereby (i) agrees that any such action
or proceeding shall be brought only in a federal or state court
of competent subject matter jurisdiction in the State of
‘California (and no such action or proceediné shéll be brought in
any other state or country) and (ii) consents to personal
jurisdiction in any such court provided that service of process
shall be duly made. Each party hereby agrees that in any such
action or proceéding process may be served upon it by any means
authorized by applicable statutes, rules, treaties and/or
conventions. 1In this regard, if such service of process shall be
duly made by any‘means as aforesaid, no party shall contest the
same or the personal jurisdiction of any such California court in
~any court. The parties' obligations under this Section 7.8 shall
survive the expiration or termination of this Agreement or the
dissolution of the JV Company. Nothing herein shall be construed
to mean that any party to this Agreement has hereby submitted to
- the personal Jurisdiction of any such court in connection with

any other action or proceeding whatsoever.

- 17 -



IN WITNESS WHEREOF, each of the parties has caused this
Agreement to be duly executed by their respective duly authorized

representatives as of the day and year first above written..

NEW UNITED MOTOR MANUFACTURING,
INC.

President/~

GENERAL MOTORS CORPORATION

—Bresident—. "~
CHAMRMmAN oF THE Bopey T

TOYOTA MOTOR CORPORATION

President

- 18 -



Feasibility Study

In the Feasibility Study, Toyota and GM have had discussion on the

conditions and procedures for estimating product cost of the JV

vehicle and the parties have reached the following conclusions.

I. Basic Conditions
a. Model

b. Annual Production Volume

II. Cost Estimate
Cost Structure

4 Door Sedan DLX
200,000 vehicles

Direct Material Cost

Japan Sourced Parts
U.S. Sourced Parts

Open Parts -+ Japan Source
*+++ U.S, Sourced

Material Cost for Major
Body Panels

Other Stamping Parts
Paint Cost

d

- Manufacturing Cost

Labor Cost -+ Hourly

Facility Operation Cost
e++ 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

Annex

A



III. Conditions -and Procedures for Cost Estimate
1) Direct Materials

a, Parts ‘

* Toyota to propose the Basic Concept for Parts Sourcing
Classification and to provide GM with a "Parts List" which
specifies the sourcing. (All parts to be classified into
three sources by Toyota in the List: Japan, U.S. and Open
sources.)

* In the next step, "Open" parts to be decided to be either
Japan- or U.S.-sourced based on co-quotation by the
parties. (attachment @)

* Toyota to submit the price of Japan-sourced parts and GM
to submit that of U.S.-sourced parts as of June, 1982.

* The prices shall be used only for the Feasibility Study.

b. Major Body Panels

(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 Others

Cost of paint and other indirect materials such as
Gasoline, Engine 0il, Transmission 0il, L.L.C., Brake
Fluid, etc. (attachment (D)

* 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.C)

Plant se+++ Fremont
Line Rate +-« 60 jobs per hour
Shift eesee 2 shifts

'* GM to estimate annual working hours and hourly rate of the
plant to calculate the cost.

b. Facility Operation Cost

» Toyota to specify the factors included in facility
operation cost and then GM to estimate the cost.
(attachment &)

c. Depreciation

« Toyota to calculate the cost based on investment cost for
modification and addition to the Fremont Plant estimated
by the Joint Production Team. (attachment (@)

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

- GM to estimate average salary uséd'for the cost estimate.

b. Tax & Insurance

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

Cc. Royalty

* 3% of U.S. value added to be paid as Running Royalty.

Each party to respectively estimate production cost of the JV
vehicle based on the above Feasibility Study. |



Agreed Items of Product Cost

Cost per unit
Direct Materials

1. Japan Sourced Parts $1,973
2. U.S. Sourced Parts _ 636
3. Open Parts '

» Sourced to Japan _ 817

*+ Sourced to U.S. . : _ 458
4. Material Cost for Major Body Panels 137
5. Other Stamping Parts ‘120
6. Paint, Sealer, Gasoline, Engine 0il, 70

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

3. Royalty . - 84

4. Other Administrative Cost » _ 20
529"

Cost reduction targets, start-up costs, depreciation amortization
relating to éxisting facilities, and interest costs are not
reflected above. '
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2-2
2-3
-4
2-5

At tachment @

Part Name
Engine Assy, W/Clutch
Cleaner Assy, Atr V/Element
Bolt.; Sud
Wt, ¥ing ¥/VMasher
Bolt, W asher

Hose, Air Cleaner

Clamp, Hose

Hose, Alr nea‘ner. No. 1
Clamp, Hose

Clasp, Hose

Hose, Atr Clesner, No, 2

Bolt, W asher
Hose, Aﬁ Clesner, YNo. 3
Wrt, Lock

BoLr., Vu? awn Cuame
VRAYt ASIY Tmmw OoFTaTIL
Vaasmrves Sepere :
Vewve mzy, L2 1, LY 3N
BlaTe Cawrao,
Nose , man. we,

Insulator, Engine Mounting, FR

Bracket, Engine Mounting, FR

Insulator, Engine Mournrting, LH

Sracket, Engine Mounting, LM

Insulater, Engine Moontng, RR

Bracket, Engine Mounting, RR:

1

1
1

L & & & € e

1.0S



Jdmmmcm_

Japen/
Qe : U.S/ Tasaw u.s, Theaw u.%.

Ho. Part Neme Oty. Open_  squcan. Saumczn Orva. Qe

3.1  Radiator Assy 1 0 £s9% Uacmiasow
3-2  Support, Madiator 2 o 8 cxe.
3-3 liose Radiator, No. 1 1 0 1% cwie.
34  Hote lldu&r. Ma. 2 1 o .™

3-4 Hose, Vater Inlet 1 0 _ 01 c.e.c.
35 Clip | J T, BEOW

"3-6 Hose, Mater By-Pass, Ne. ! 1 J = 0w

3-6 Pipe, Mater By-Pess, No. 2. ] J 280

3-§  Pipe, Vater By-Puss, No. | 1 J i

.3-7 Clamp, Hose 2 J zTwe. Bowew

3-8 Fan Assy, W/Motor 1 o HAl Ocico Prosucrs
3=  Reservetank Assy..ladl.mr 1 o LI c. 5.,

Ciet ® . UmAE aws CLasae .30

41  Pipe Sub-Assy, Exhawst, FR 1 ) 13.37

4=-2° Gasket, Exhaust Pipe 1 Jd zImt. Ou NEXRT sl

4-3 Wt 4 J - - . ot
4-4  Bolt, ¥asher Based Heed Fex. r 4 J - = - "
4-5  Gasket, Exhaust Pipe 1 $y v - = F

46 Converter Aszy, Monolithic 1 o 122.04

8- Bolg, ¥ . 1 J Iwe. ou umert Pagt

4-8 Llamp, Afr Suction Pipe ) J . » - b
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JOTNT VENTURE CAR COMPONENTS

R » Japen/
Fig. U.5./ Tiesm U3, Tesmuw us.
LY Part Reme Qty. Ovem ypuza. samcsy _Qeww Srsal
8-1 Knod Sub-Assy, Shift Lever ! 0 42
8-2 Llever Assy, Shift 1 J IW.3 ]
8-3 Cover, Trans. Control Cable 1 J e, Sow
84 Cadle Assy, Trans. Contreol 1 J .00
8-5 Retainer, Dust Sesl 1 J  zue. Suow
8-§ Cromwet 1 J bl "
. Sracket, Tramsaxle Cont. Cable 1 J .33
8-7 Crank Assy, Selecting Bell 1 J 2.1
8-8 Lever, Contral ShifR 1 J .54
8-9 Pin, Lever Lock 1 J e, Seww
Coven. teTRnag SR T . .
e Sy )
' 9-1  Orum, Brake 2 J 13.43
9-2 Shaft Wsw, R Axle 4 Comfanenrs tnowe BCLOwW
9- Shaft, AR Axle 1 o noeL.
9-  Bolt, Wub 4 J I tasw
9.3 Sesl, Type T 011 2 0 .
9-4 Case, IR Axle Besring F4 ) n.04
9-5 3%0it, Vasher Based Head Mexsgon 8 Jd  2ne. wewow
9-§ Besring 2 0 _- 4.0
9-.7 Ring, 0 2 0 a2
3-8 Nut 2 ] b X
. 9= Cap, Bleeder Plug 4 Jd e, daow

Bowr AuD CA P 5.5



Fig. ‘
Part Namw

12-

12-3
12-4
12-5
12-8

Selt, Mub
Bearing

Se:l. Type, T 011
Seel, Type, T 011
llnq'. Snap

12-7 Deflectsr, Fr Vheel Besring

Dust, No. !
12-8 Vasher, Plate
12-9 Xut, Hexagqon
12-10 Cap, FRheel Adjusting Lock

12- Cap, Bleeder Plug

BouT  WAIUER . Uuyr ana Cae

Pedal Sub-Assy, Clutch
Pad, Peds)

131
13-2
133
13-4

Bolt, ¥asher Based Head Hex.
Bush

13-5
13-6

Collar

Spring, Tenston
Cashion

Sush -

Pin, Wole

S 13-7
13-8
13-9
13-10 Support Sub-Assy, Clutch Pedal

Tarnw U.S. .

Qty.  Opem couscan Souwssad _CrrM.. ORI, coumei

NN NN s

~n -~ -~ L

Japan/
u.5./ Taraw J.t.
Jd  Twe. S
0
0
e
0
0
J 1. Seww
J " "
J . -
J - "
S
]
[+
Jd twe. ow wexT TIGR
J e % = .
J w e = =
J " - - "
J a = . "
J w . -
J - ) " » 1o
0

1.4
' .53 ¢.€.e.
.53 e e e,
29
.20
.2%
o 1Y c.e.C. -
1.0S Guur e uwrateeu



Flg.

10-
16-1
10-2
10-3
10-4
10-5§
10-6
10~
10~
10-
10-
10-

111

n=2

12-1
12-2

12~

JOTIT VENTURE CAR COMPONENTS

Japan/
U.S./ Taraw v.s. Tassw Vs, ,
Port Neme Oty. Opem seocen Sesscin. SR O sovecy

Vheel Assy ' 4 ComrencuTI juDwe Boow
Whee!, Ofsc : s 0 M
Tire, Tubeless 4w 002 | ofs
Yalve 4 0 .58 c.r.e.
Balance \ieight x v.S. ae - et
Ornament Sub-Assy, Vheel Hub 4 g .28
Wet, b 18 u.S. 4,24 c.C.G.
{Spare Tire} ComtoudwTs Luswn BTOW
Yheel Assy ] n - "
Wheel Disc 1 o s.on
Tire, Tubeiess 1 u.s. 11.8% . o/s
Nlve 1 0 _ 4% c.e.c.
St Assy, Fr. Drive, RH 1o } 82
Shaft Assy, Fr. Drive, LH 1 _ 0 -
Oise, Fr 2 J 12.04
Hub Sub-Assy, Fr Axle 1 Caum'..ul’s Liown Stoul & O NLIT PRGLE

b, Fr Axle 2 ] 1.04



"JOTNT VENTURE CAR COMPONENTS

Japan/

9. u.s./ Tarsw u.S. T Vs,
L Part Neme Sty. Open  somon Seansn omIa PN Soyaca
13-11 Boie, Hexagon 1 J T, SN
13-12 Tube, Master Cylinder to

Flextble Hose 1 u.5. R e.c.c.
1313 Bractet, Fleaible flote R 0 .08
13-14 Hose, Flexible 1 J 1.0
13-15 Tube, Release Cylinder to

Fiexible tiose 1 u.s. . A ec.C.
13-16 Bracket, Flexible Hose 1 o P e

‘ Boer . Bvan, CovLan . Srawk,
CuaniBw AND P1R 59

14=1 Cytinder Assy, Master - 1 0 bl
S— Columw Assy, Steering 1 J L34
15=-1 Tobe Assy, Steerirg Columw 1 COoMPoua W COTY W ABACMALY
15«2 Shaft Assy, Steering Main 1 L . . .
15=3 Cover Sub-Assy, Stry. Col. Hole 1 - . - .
15-4 Clasp _ 1 . .
15-5 Breck. Assy, Str. Col. Upr W/Sw. 1 - - - -
15-6 Ring, Shaft Smap _ 2 . = . v
15-7 Stovper Sub-Assy, Stry. Shaft '

Thrust a 1 .“ ] " " "
15-3 Ring, Snep 1 " ‘- .«
15-9 Yoke Sub-Assy, Strg. Sliding 1 Jd 1.L3
15-10 Caver, Strering Coluewm Upr LI - 1.06  %vaaw:



r '9.
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JOINT VENTURE CAR COMPONENTS

Part Yame:

15-11 Cover, Steering Colume, L

15~

181
16-2

1741
17-2
17-3

-4

=5
174
1747

178

1823
18-2
18-3
18-4

Protector, Break Away

Yhee! Assy, Steering
ot

Link Assy, Steering

Sracket, Strg. Rack Hous., RH
Crowmet, Strg. Rack Hous., RH
Bracket, Stry. Reck Hows., LH

Sracket, Strg. Neck Hows., MNe.l

Grosmet, Stry. Reck Kous., LH
¥ut, Castle
Pen, Cotter

OevnnegT . B AALACT K VU
asve Wy .

Lever Assy, Perking Brake
tqual{zer, Perking Broke
Retainer, Cable

Clamp

1
1

Japan/
v.5./ Thensw u.s. Thenes v.s.

Qty. Oven cpniaa. Sesma. _Ofma. OMM.  Sevaect

0
J

€ & Ca £ & o G o

€ L & o

1.1% HuSan
.ss
.1s ' Trlauwn
O c.£.%.
4247
.10

L -
- -
- [ ]
(3 "
1.7

141 Guer « Werteaw

INC. O BEXT PALTE



f.".

18-§
18-6
18-7

19-1
19-2
19-3
19-4
19-5
19-§
19-7
19-8
19-9

20-)

20-3
04

20-5

JOTNT VENTURE CAR COMPONENTS.

Clasp
Brake Assy, W/Ptg. B/Cable,'RH

Srake Assy, ¥W/PRe. 8/Cible, LM _

COAVAL ' LLR . RLTmiug e AWD
[ N ] 4

Pedal Sub-Assy, Brike

Pad, Pedal

folt, Nasher Based Head Hex.
Pin . '

Bush

Collar

Cushion

Spring, Tension

Support Sub-Assy, Brate Pedal

Bovr. T . Buaw. Laone,
CUIMIOM. Rish “LPA NG

Cylinder Assy, Brike Master
Gasket, Brake Jooster
Yalve Assy, Yacuum Check
Union .

Sracket, Tacuum Check Yalve

Rose, Cx. Yalve to Brake Booster !

Japan/

v.5./ Tasuwe u.s. Tienw Ju.s.
By DN, sescam. Iewan Orxe Qerw sevacs
z J e, ST
1 d 1.3z
1 J et

45
1 0 112
1 0 .3 c.E.C.
1 J mg.;m
1 J v "
4 J " "
1 J - .
1 J » "
1 J » "
1 q .31 Genr cWearteaw
5% ‘

1 J 1048
1 Jd  1ve. 0w NERT PaGT
L A
1 3 - = 7 -
1 J =" *

J - ° ® "



JOTNT VENTURE CAR COMPONENTS

f Japan/
Fig. U.5./ Tieman V.. Taseu s,
Ho. Part Rame Qty. Opem  <emuan Seaun. _Qraa QPN Seusten
20-7 Hose, Uniom to Conmector Tube 1 J 1.9 .
" 20-8 Tube, Hose to Hose 1 3 2%
‘ .

20-9 Hose | J e Seew
20-10 Clip 5 J - -

Gasner . Vawrt Assy, Uweow,

Axacnt?. WA3Caun Cuf - X1}

.19

21-1 Caliper Assy, Disc Brske, FR RH- 1 b E

21-2 Caliper Assy, Disc Brake, FRLH 1 J 19,19

21-1 Cover, Dtsc Brake Dust, FR RH . 1 Jd 111

21-4 Cover, Disc Brake Dust, FR LH 1 J 1.1\

2-) Yalve Proportioning 1 J 3.18

72-2 Vay, 3 1 J .84

22-1 Tube, Fr 3rske, ¥o. | 1 v.S. 83 c.c.c.

724 Tube, Fr Brite, ¥o. 2 1 s, .27 T et
72-5 Tude, Fr 3rake, No. 3 1 u.s. a3 _ c.€.C.
22-6 Tube, Fr Brake, Mo. § 1 us. | 1 c.g.C.
22-7 Tube, Fr Srate, %o. § 1 u.S. .31 et
72-3 Hose, Flexidle 2 o4 |

22-9 Tube, AR Brake, %o. 1 S v.s. 2.08 et
22-10 Tube, AR Srake, Mo. 2 1 u.s. - Ve .t
22-11 Tube, RR Brake, Yo. 3 1 u.S. 28 c.c.t
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JOTNT VENTURE CAR COMPONENTS

Japan/

Flg. ) u.s./ Taraw U.S. Taran J.S.
Joo, Part Nome Qty. Opem_  <oumin Serian Qrsn. Oea
22-12 Tube, AR Brake, Yo. 4 1 v.s. 28
2211 Hose, Flexible 2 J LS
22-14 Bolt, Unjon 2 J Die. SUSW
22-15 Clasy ] J - . i
22-16 Clamp 2 J - -

A owur suD Cuame _ NS
23-1 Arm Sub-Asyy, Sus. LVR RM W/Bush 1 I 130z
23-2 Arm Sub-Assy, Sus. LWR LH W/Bush 1 J 1.0z
23-3 Bolt, Vasher Based Head Hex. 2 J e, Suow
23-4 Bracket, L¥R Arm " 2 J -

~)-5 Bolt, Vasher Based Head Hex. 4 J - -

, 3-8 Bolg, Ha;her Sased Hesd Hex. 2 ' J . b
23-7 Mt ] J - .

- 23-8 tmckle, Steering, TH 1 ] 0.k
23-9 Knuckle, Steering, LN 1 0. TN
23-10 Joint Assy, Lwr Ball 2 0 [
23-11 mst, Castle ] J xur..r\uw
23-12 Pin, Cotter 1 J .- -

23-13 Bolt, Vasher Based Hend lex. ] J . e
23-14 wut PO T
23-15 Cam, Camber Adjust, RH R J w o=
23-16 Cam, Cawmber Adjust, LH 1 J - "

Bovy  Tamtoy- . Uy P,
haun GRS - 343
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Fig.
No.

241
24-2
24-3
20-4
24-5
24-6
247
24-3
249
24-10

.S-1
25-2
25-3
25-4
2s5-3
25-6
25-7
25-3
25-9
25-*0

25-11

'JOTNT VENTURE CAR COMPONENTS

Part Neme
Absorber Assy, Shock, Fr RH
Adsorber Assy, Shock, Fr LH
Se‘lt S_ub-lssy. Fr Spring
Insslator, Fr toll Spring, Uor
Sumer, Fr Cotl Spring
Seal, Dust
Cover, Bearing Dust
Nat, Lock
Support Sub-Assy, Fr‘Susmsion
Spring, Caoil, Fr

Adbsarder Assy, Shock, RR fH
Abosrber Assy, Shock, IR LH
Rod Assy, Strut, R

Arm Assy, IR Suspensienm, No. )
Arm Assy, RR Suspension, Ne. 2
Spring, Cail, AR

humper, RR Spring

Support Assy; R Suspensioh
Insulator, AR Cotfl Soring .
Cover, RR Suspension Suppert
Bolt, Nasher Based llead Hex,

oty.

N N N NN N NN

-— el

a N N N N NN NN

Japan/
v.5./ Tarsw u.s.

TaufeED. SeuttIn, QRN _OPIN.  SoumcE

€L O O O o @ - @ o a9 o

Qe O 9O O O o 0 o @ o

4.98
L 1 I

‘Tuc. 68 ULIT PRAT

Tarnw 9%

(-1 X
1.2 )
‘ S ZAD cQke.

.13 crec.
LT c.eec.
A2 ce .
10 Q...
01 c.c.t.

.8 '

1.1

0.L8

t0.L8

Sl

.30
80 c.g.c.

w2

1.8L c.g.c.

A2 c.C.e
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Fig.
No. Part Name
2512 Mut

Z5-13 Bolt, Washer Based Head Hex.
25-14 Nut

25-15 Vasher

© 25-16 Bolt, Vasher Based llead Hex.
25-17 Bolt, Vasher Based Head Hex.
25-18 Bolt, Vasher Based Head Hex.
25-19 Cam Sub-Assy, Toe Adjust
25-20 Plate, Toe, Adjust, Ne. 2
25-21 Mt

2%-22 Wat ‘

25-23 Carrier Sub-Assy, IR Axle RN

25-24 Carrier Sub-Assy, LR Axle LH

Bour. NUT, Wasuge , Cam
SVUS - ALAY, W) PLATE

25-1 Mewber Sub-Assy, Eng. Mownt.
ctr.

28-2 Cush, Sub-Agsy, Ctr Member Mtg.

FR

26-3 Cush. Sub-Assy, Ctr Mew. Mtg, AR

26-4 Tube

28-5 Tube

26-6 Cover, Engine Mounting Hole
26-7 Caver, Engine Under, RH
26-3 Cover, Etngine Under, LH

-ddNbuNNN.N.'o-}?
)

- N NN NN

-

JOINT VENTURE CAR COMPONENTS -

Jepan/
u.s./ Tasese

c
(U]
5
i

i

;
E
F
d

. ‘m

"

10.671

Co € B G € € € o &y Gu € & &
3
s
s

a..1

L.30

J 1024

o3t
L.00

.00

Sovacs



JOINT VENTURE CAR_ COMPONENTS

Fig.
No. Prrt Namw

27-  Bumper Assy, FR

2]7-  Absorber Sub-Assy, FR Busper
Energy

27-1 Cover, FR Bumper

27-2

27-3

27-4

Absorber, FR Bumper Energy

Reinforcement Sub-Assy, FR
Sumper

Retainer Sub-Assy, FR BDueper,
cm

27-8

27-6 Retaimer, FR Busper LWR Side
27-  Bolt, Washer Dased Head Hes.

27- Bolt,, WNasher

277 Panel, FR Yalance

27-8 Brace, Yelance Panel to Rad
Swpt, MM

27-9 B%race, Yelance Panel to Rad
Supt, LW

27-  Bolt VWA lssher

- Citp

27-'12 Support, FR Bumper Side, RH
27-13 Support, FR Buwper Side, LM
27- Cap, Door Tris Retsiner
1= Bolt, WAlasher

27-  Grosmet

27-  Screw, MW issher Tapping

Retainer, FR Bumper, UPR Center

N & NN

1

-l s B gy -

SurDC

C.E.C.

Davisew Rusatr

oM or Cavnna

Japen/
u.s./ Tarsu €S, hg ¥ 1V} A9
Oty. Opem  souacxn. lesacet. _Oera LQryAd. 3ovace,
0 CO"Poutw? COLT S LLOW)
" L} -
1543
A2
a.lt
315.5
et
14
J INL. Ow B CXT *RalC
J - - » "
0 1.33%
J e ow weaT Mot
J - LY “ bl
J . - - - -
J " - - e
J 48
J 48
J  Tut. ow uc.ﬁ "ASE
J - - " » "
'J - - s (1Y
J - " " -



'00

27-
27~
27-

Part Name
Bolt, W asher

Bolt, ¥Nasher
Bolt, WAasher

27-10 Extension, FR Bumper, RH

27-11 £xtension, FR Bumper, LH

28-
28~

28-1

28-2
28-3

28-5
28-6
28-7

28-8

Bewr. BartL.Lia e ear.
CensmeT wand et w

Bomper Assy, R

Adsorber Sub-Assy, TR Buwper
Energy

Cover, RR Bumper
Retainer, MM Bumper, UPR

_Absorber, RR Bumper Energy

Reinforcement Sub-Assy, MR
Busrper

fetziner, R Busper, LW
Seal, RR Bumper Side, RH
Extension, RR Bumper, RH

Extension, AR Bumer, LH

:n'n‘pport. RR Buwwper Sldev. Ne, 2

- e b -

Jspan/
u.s./ Jaoare J.3. TAtew v.¢.
Open_  qauacin. Sausten _Dexu_. Oemy_
Jd Inc. BerLond
J " »
J . ]
0 .2
0 | My X
3.0
0 Cosrpulint 03T BCLOW
[ " "
it.10
' R 18
1.8
13.%%
Nz
J .31
0 .31
0 1.3
J .41

. -

CuwcrwavC v

Lievao.t T

Guine
c.x.C.

L=/ F1Y 1 SN \vti Ty

c.C.C.

CHRVROLLLT

LUWROLL T



- ———- | — f——

JOINT VENTURE CAR COMPONENTS

Japan/ . ’
Fig. U.S./ Teonw J.S. e J.s.
- Mo. Part Name Oty. Opem . jnsacan Sestun. Qesm . Orssl sovecs
29-1 Grille Sub-Assy, Radistor 1 v.s. es o/s
X0-1 Hood Sub-Assy 1 U.S. V. SrammwG
30«2 Sesl, fbodrto Radiator Support 1 -0 : . W13 Tewaun
30-3 Bumper, Hood, M 2 J Ime. SCow
304 Sesl, Hood to Cow! Top 1 0 ) Ll
30-5 BSusper, Fender to Hood ] J Tue. Beaw
30-8§ Fender Sub-Assy, FR, RH 1 U.S. TN, STamrPwwG
30-7 Fender Sub-Assy, FR, LM 1. WS, = "
JO-8 2¥race, FR Fender to Apron, RH 1 J Tdt. ACLOW
30-2 Brace, FR Fender to Apron, LH 1 J - w
30-10 3racket, Fender to Hood =
Bumper, RH 2 K - v
30-11 Bracket, Fender to Hood
Sumper, LH 2 J " »
30-12 Sesl, FR Fender Main 4 0 &3 c.cc.
30-13 Liner, FR Fender, M 1 0 4
30-14 Liner, FR Fender, LH 1 o 4N
© 3015 Retainer, FR Fender Liner 8 J  ruc. neow
Bumrg, SARCE . BRACKTT
Awe ATTRWER, .34
31-1 Rod, Hood Support 1 v.s. .as CE.C.

312 Growet 1 Jd THE. Ou WLYT PRET



Fig.

313
-4
31-5
316
-7
3-8

J2-6
32-7
2-8
32-9

JOINT VENTURE CAR COMPONENTS -~

Part Neme
Clamp, Hood Support Rod
Hinge Assy, Hoed, M
Hinge Assy, Hood, LH
Pud, Hood Hinge
Lock Assy, Hood

Lever Sub-Assy, Hood Lock
Control

Cable Assy, Moed Lock Control

G aomemgyr AMNE CLAM?P

insulator Assy, Dash Panel

Punel Sub-Assy, Dash

Member Sub-Assy, Stry Sesr Box

Support
Apron Sub-Assy, FR Fender, RH
Jeron Scb-Assy, FR Fender, LN
Support Sub-Assy, Radiator
Support Sub-Assy, Radlator, RH
Support Sub-Assy, Radiator, LH
Support, Radistor, UPR
Support SubeAssy, Mood Lock

32-10 Reinforcement, Radiator

Mounting, RH

32-11 Reinforcement, Radiator

Mounting, LH

1
1
1

Japan/
u.s./ Thoaw vt. oav u.s.
Oty. Open amitn temexn Qesa Stoi
Jd Tue. SLaW
0 L0
0 0
o .03
0 1.8
0 .34
0 23
+ON
0 a2
3.5, TN. Yrane G
Jd 11.99
Jd - 1L.04
J 1Iv.bl
Jd 1310
J COST 1me. '\t RAD. SUB - ASSY, Asove
J " - - '] e L] L4
Jd - - " - L bl »*
. ) .
Jd *» - - L) " L] .-
J ' “w" v " ” " " L]
J » " " ~ L] " *

Seuntg

c...%.



JOINT VENTURE CAR COMPONENTS

Flg. u.s./ Jarnw u.S. Tarmu WS,
Ho- Part Rewe Oty.  Dpen seusirn seacan. _Oean . Qeea)
32-12 Gusset, FR Crossmesber Side, RH 1 Jd COIT e, 1) ARD. LUk *aSTY, PATVOUS
32-13 Cusset, FR Crossmewber Side, LH ) J - = . ot " - -
32-14 Mewber Sub-Assy, FR Cross 1 J “ = . = . -t
32- Reinforcement, FR Crossmesder ] J - - .- - . - -
32- Reinforcement, FR Crossmember, - -
Mo. ), RH _ 1 J LI *oo" )
J2- Reinforcement, FR Crossmember, .
Mo, 1, UH 3 J L w o,
32- Mewber, FR Cross, AR 1 J L L .
. 32-15 Extension, FR Slde Member, RH 1 J w - - . -
32-16 Extension, FR Side Mewber, LM 1 J - - " - e - »
33«1 Member Sub-Assy, FR Side, RH 1 © U.Se TH. STAmPING
33-2 Member Sub-Assy, FR Side, LM 1 u.s. - -
33-3 Mesber Sub-Assy, Floor Side,
Jmmer RH 1 J 8.1
13-4 Member Sub-Assy, Floor Side,
» inner L}t - 1 Jd e-.18
33-5 Member Sub-As3y, RR Floor
Side, RH 1 USe TV STamrnG
33-6 Vesber Sub-Assy, ' Floor
Stde, LN 1 u.S. " "

33-7 Member Sub-Assy, RR Floor
Cross, No. ) 1 | 4.50

33-8- Mewber Sub-Assy, RR Floor
Cross, Ne. 2 1 J 1.3%

PAGE



»

~Fig.
Ho. Part Name
33-% Newmber Sub-Assy, FR Floor

Cross

33-10 Retnforcement, FR Floor Under,
H

33-1 lel;fmt. FR Floor Under,
L

‘33~ Reinforcement, FR Floor Under,

No. 2, LH

Slass, Vindshield

Dam, Window Glass Adhesive
Spacer, Windshield Glass
Panel Assy, Cowl Top

Nozzle Assy, Defroster

Duct Assy, Side Defroster, RR

Nozzle Sub-Assy, Side
Defroster, RH

34-8 MNozzle Sub-Aszy, Side

Oefroster, LK
48
3s8.9

Louver, Cowl Tentilator, fH
Louver, Cowl Yentilator, LM

34-10 Louver, Cowl Yentilater,
Center LN

34-11 Brace, Cowl Top Inmer to
P{ller, AN

GYPALER, AND BRALE

Duct Assy, Side Defroster, LH-

~"JOINT VENTURE

Jepan/
u.S./

CAR CUMPMUNENTS

Ternw v.S. Tason V.S,

Qty. Opem causctn. Ovan Semun. Oesn Sevate

1

—

- Wt s = g

J

u.s.

u.s.
0

312

TaPau « Oruel. LrdaLl PARTS

B - R » "

L1

3.1
24

Tue., BCLDW]
T. 4. ATAmPNG
442
3.
.18
.27
qu
-ls

1S

.‘s

T, NCLOW

.sk

Lisscy-Cuieud

c.e.C.

CuiRAOLET
C.€.C.

C.C.C.
c.€.C.

c.h.C.

....C.,



»

JOINT VENTURE CAR COMPONENTS

Japan/ «
Fig. ' u.S./ Taean u.s. Tirawn Uvs. -
o Pyrt Rame 0y. Openm seescra ewcan. Qreu. Oexu
35-1 Reinforcement Sub-Assy, Sest . »
Belt Anchor ] J Tase.. BeLaw
35.2 Reinforce Sub-Assy, Parking _
Brake Base - 1 J » »
315-3 Bracket, FR Seat, Oitside,
: R rH 4 J - "
‘3S-4 Brecket, FR Seat, Outside,
RR LK . 1 J - »
35-5 Brecket, FR Floor Hest
Insulator, o, | : b | J » “
35. Bracket, FR Floor Heat
Insulator, Mo, | ] J " "
35§ Brecket, Center Floor Insul,
-50 _‘ . 4 Jd Lol L]
35-7 Pan, FR Floor ' 1 U.S. IT.t. STamewnG

35.3 Support Sub-Assy, Shift &

Select Lever 1 J° L.
35-9 Reinforcewent, FR Floor Panel 1 J 12
3S-  DBracket, FR Sest Nty, Inside m 1 J Tie. Buow
3S-  Bracket, FR Sest Mtg, Inside LH 1 J - "
35-10 Cover Asty, Spere Vheel 1 ] .50
35-11 Pan Sub-Assy, RR Floor 1 U.S. T V. STaurnG
35-12 Pamel Sub-Assy, Body Lwr Back 1 J 14.84
35— Bracket, R Seat Mounting, RH 1 J :ng..su.nw
3S- Bracket, " Seat Mounting, LH 1 J L

REIiwrOMCTMCUT Iuh- AZIT, _ -
AL uFoL Ll ZuB- ALlY. AWD
RANCRET . t.a.



" JOINT VENTURE CAR COMPONENTS

Jesan/

Fig. : ) u.s./ Jeeaw w3, Terau v,
LI Part lome Qby. Open souwas Sevmin. _Orew  _Cwew
36-1 Pillar Sub-Assy, FR Body, XH 1 J w.0n
36-2 Pillar Sub-Assy, FR Body, LM 1 J e
36~ Pillar Sub-Assy, Cir ¥W/Roof SI- : *

Rail, RH 1 9 15.24 .
36-3 Rafl, Roof Side, Outer, RH 1 CLOMPOUEHT COIT W lub- A33Y. ABevE

" 36-4 Channel, Reof Drip Side, L

Center MM 1 . - - = *

386-5 P{1lar Sub-Assy, Ctr. Body, e . . .
. Duter RH 1 - *

36-6 Rail, Roof Side, Inner RH 1 . N L .
36-7 Pillar, Ctr. Body, Inner . '

UPR RN 1 - " £ = = _ *
36-8 Piller, Ctr. Body, Inner R4 1 - - - - * »
36- Reinforce Sub-Assy, Belt to

Cll’. "f.. '" 1 - - .- - ™ (1)
36 Pi1Nar Sob-Aszy, Ctr. W/Roof

SI Ratl, LK - 1 J 15 .04
38-9 Rail, Reof Side, Outer LH- 1 COommuguT CORT i 3ub- A33y. AGOvE
36-10 Channel, Roof Ortp Side, .

Center LH 1 - - - - - "
36-11 P{11ar Sub-Assy, Ctr. Body, - "

© Outer LM 1 “ . - "

36-12 Rafl, Roof Side, Inner LK~ 1 . S .
36-13 Pillar, Ctr. Body, Inner . "

UPR LR . R - -
J6-14 P11lar, Ctr. Body, Inmer - . - - - »

Inner LN : ‘ 1 -
36- Reinforce Sub-Assy, Belt . - »

to CTR PLR, LH 1 - "



Fig.
- Bo. Part Nome

—

36-15 Panel Sub-Assy, Rocker,
Outer RH

36-16 Panel Sub-Assy, Rocker,
| Quter &

36-17 Panel Sud-Assy, Quarter, RH
36-18 Panel, Sub-Assy, Quarter, LH

36-19 Panel Sub-Assy, Qtr Vheel House,
Out RM

36-20 Panel Sub-Assy, Qtr Wheel House,
fnn RH

16-71 Pamel Sub-Assy, Qtr Vheel Howse,

Out LH

36-22 Panel Sub-Assy, Qtr Wheel House,
Inn LH

36-23 Pane) Sub-Assy, Roof Side,
“Janer RH

36-24 Panel Sub-Assy, Roof Side,
Inmer LR

37-1 Insulator, Main Meffler Hest
37-2 Vlnsuhtnr, Main Myffler Hest
37-3 1nsul, FR Floor Hest, Mo. 2
37- Bolt, VAlasher '

13

u.s.
u.S.

) u.s.

€ € Co &

lu.u_.
14.2.8
.33
14.93
5.83%

3.82

-0

2 L4

t.21
.34



JOMVENTURE CAR CO‘MPONEN‘IS

_ Japan/ . ,

Fig. . U.5./ Tarau U.S. Tasan S, ‘

LIS Pare Name - Dy Dpen tpyenen Saax» _Dea Oesu sovecs

33-1 Panel Sub-Assy, Roof 1. LS. 3¢ stamrine

38-2 Reinf, Roof Panel, Center 1 Jd .S\

38-3 Panel Sub-Assy, UPR Back 1 J 1242,

384 Glass Sub-Assy, Back ¥Window 1 v.S. 2506 Usecry-Ouweus

38-5 Veatherstrip, Back Window Glass 1 O 4.L7 c.e.C.

39-1 Pmnel Sub-Assy, Luggage
Compartment Door 1 U.S. J.¥. STAMTG

39-2 Veetherstrip, lmlqo '
Compartment Door 1 ] . ) 3gd

39-3 Cushion ' 2 J TR BEDW

35-4 Cushion , 2 Jd "

39-5 Hinge Auy, Luggage Compartment v
Door, RH 1 J .4

“33-6 Hinge Assy, Lugguge Caplrt-nt , '
Door, LH 1 J L.L4

39.7 Shis, Luggage Compsrtment Door
Hinge . X Jd  Tie, BETLW

39-8 Lock Assy, Luggege Compertment
Door ! 0 Al

39-9 Striter, Luggege Door Lock 1 0 s .08 c<.C..

39~ Cover, lmnqo- Comparteent Door .
Striker 1 0 06

39-10 Bar, ane'Tmion. H . 1 U.S. .41 Aw-wear Fao.

33-11 Bar, Hinge Torsion, LH 1 v.S. 4% ' Mio-Werr Fas.

CUIHIneG Awn Suim N IR



Fig.
Mo. Part Neem

40-1 Panel, Sub-Assy, FR Door, RH

40-2 Panel, Sub-Assy, FR Door, LH

40-3 Frame Sub-Assy, FR Door, FR
LYR RH

40-4 Frawe Sub-Assy, FX Door, FR
LYR LH .

40-5 Retaimer, FR Door LVR Frame
Bracket Gamn

40-6 Retziner, FR Door LVR Frame
UPR RH

40-7 Garnish, FR Door LVR Frame
Bracket, RH

40-3 Garnich, FR Door LVR Frime
Bracket, LH

20-9 Frame Sub-Assy, FR Door, MR L¥R

40-10 Frame Sub-Assy, FR Door, RR l.ifl

LH

- 40-11 Cover, FR Door Service Hole,XH
40-12 Cover, FR Door Service Hole._ LH

40-13 lluthtrstrl‘n. FR Door, RH
40-14 Veatherstrip, FR Door, LN
40-15 Run, FR Door Glasg, No. 1
40-15 Fum, FR Door Glass, ¥o. 2
40.;!7 Class Sub-Asgy, FR Door, RH
40-18 Glass Sub-Assy, FR Door, LN

40-19 Weatherstrip Assy, FR Door
Glass, Out RH

JOINT VENTURE CAR COMPONENTS

Japan/

u.S./

Taeaw U.&;

Tavsu

6.3,

Qty. Open Searkh, Jeyacin _Ortal . QMM Seeace

1
1

- 'y ~N ~ ‘el ey -~ Py ~

u.S.
U.s.

TN, STARTIWG

.22

.22

INC. ON NC1IT

.38

a8 €

.sa!

.89

- .81

3.1
3.1
3.14

b

1L

..C.C.

C.e.C

Ly -Owens

Lianey -Owens



Fig.

u.

Part Nome

40-20 Yeotherstrip Assy, FR Door

Glass, Out LH

40-21 Veatherstrip Assy, FR Door

Glass, INW RM

40-22 Veatherstrip Assy, FR

Class, IMM LR :

40-23 Check Assy, FR Door
40-24 Pin, Door Check
40-25 Panel Assy, FR Door Trim, RH

40-26 Pamel Assy, FR Doer Trim, LN

1.1

01-2

.3
114
41-5
n-§
e
-8
11-9

RELTRAINER . LOVER S aawtan
Tnasmg IVA - ALY, Ann P

Handle Assy, FR Door
Outside, RM

Handle Assy, FR Door
Outside, LM

landle Assy, Docr Inside, RH

Handle Assy, Door Inside, LH
Stlencer, Door Lock Link
Bezel, Door Insfde Hamdle
Lock Assy, FR Deer,-m"

Lock. Assy, FR Door, LH
l_:u*lde. Door Locking Link

Japan/
U.S./

Taean

"JOINT VENTURE CAR COMPONENTS =~

. U3,

.Theaw

u.sS.

Oty. Open arvn Sevtxa, Oram . Deew

- N N =

N ot wd NN = o =4

u‘s. -

. u.s.

z
I, sTLowW
1.a4
n.a4 »

.50

AL

3.0

3.1

e b

19

.18

.08

FiaBLAY TN,

FiuOLAY Tnd.

Fisrer,



»

— JODNT VENTURE AR COMPONENTS. —~ ~— ~ 777 7T

Japan/
ri'o U.S./ r-.“ U.S. 3’“ \,.s.
Yoo Part Nawe: QY. 0Pen  euscar dowmn. _Qetm OPEM. Sovact
£1-10 knob, Door Lock Control 2 0 .10
47-11 Clasp, Door Lock Lirk 2 o o1 c.C.C.
41-12 Plate Assy, Door Lock Striker 2 0 i3
£2-1 Hinge Assy, FR Door, UPR RH 1 0 .12
£2-2 Hinge Assy, FR Door, UPR LH | 0 .82
42-3 Hinge Assy, FR Door, LWR RH 1 0 R 1A
42-4 iHinge Assy, FX Door, LVR LN 1 0 3%
42-5 Handle Assy, Door Window Reg. 2 0 N
42-6 Plate, Vindow Regulator Handle 2 o .ot
42-7 Regulator Assy, FR Door ,
¥indow, RH 1 0 3.00 .

42-8 Requlator Assy, FR Door ‘

o Window, LH 1 0 , 3.00
42-9 Accessory Set, FR Door Glass 4 v.S. 143 CE.C.
42- Channel, Door Glass ¥Wo. 1 ] THe. )N ATCED3. €T COIT ASOVL

‘2. Q.m‘. Mr G‘.s’ '0. 2 l - - (1] (1] » -
42~ Chennel, FR Door Glass 1 - - . - " -
42- Filler, Door Glass Channel 1 - = » - " "

42- Filler, Door Glass Chamnel 1 « = - - . .



Fig.
~ Mo, Part Nome

| 4321 Panel Sub-Assy, AR Door, RN
43-2 Penel Sudb-Assy, RR Door, LH.
43-3 GClass Sub-Assy, AR Door, RH -
43-4 Class Sub-Assy, RR Door, LM

43-5 Glass, AR Door Quarter ¥indow,
RH

43-6 GCless, RR Door Quarter ¥indow,
LK

43-7 Check Assy, XR Door
43-3 Pin, Door Check
43-9 Rum, IR Door Glass

43-10 Veatherstrip, RR Door Quarter
Window, RH

43-11 Yestherstrip, AR Door Quarter
: Window, LH

43-12 Veatherstrip, RR Door, RN
43-1] Veatherstrip, R Door, LM

4314 Veatherstrip Assy, AR Door
Glass, Out RH

43-15 Vestherstrip Assy, IR Door
Glass, Out LH

43-18 Weetherstrip Assy, IR Door
Glass, Inn M

43-17 Veetherstrip Assy, RR Door
Glass, Inn LN :

43-13 Bar Sub-Assy, RR Door Wod
Division, RNM

43-19 Bar Sub-Assy, RR Door Wod
Division, LN

y.

-—

N NN

-

Japan/
U.s./

- U.S.
u.s.
1.Ss.
u.s.

u.s.

“.s.

Taran u.s, Rren

u.L.

larsikn. SevasRn Ot Osew SouRtE

T STAMP NG

B 1Y “

0%
3.0
5.84
.84
.32
o\
.22
1P} 3 R
3.2
3L
e | 9
16
'sb
-SL
.24
.24

A

ey -Oweng

Lisacy s Cwens

Lisazy. Oweut

Lissxty -Quewt

C.E.C.



Fig.
No. Part Name

43-20 Cover, IR Door Service Hole,XH
£3-21 Cover, AR Door Service Hole,LH
43-22 Panel iuy, RR Door Trim, RH
43-23 Panel Assy, R Door Trism, LH

44.1 Handle Assy, Dr Outside, ¥#o. 1
A44-2 Mandle Assy. Dr Outside, ¥o. 2
44-3 Handle Assy, Door Inside, RH
44-4 Handle Assy, Deor Inside, LH
44-5 Berzel, Door Inside Mandle
44-6 Llock Assy, RR Door, RH

44-7 Llock ls;y. kR Door, UI

44-3 Guide, Door Locking Limk

44-9 Knodb, Door Lock Control

44-10 Clamp, Door lock Link

44-11 Link Assy, RR Dr Inside
Locking, RN :

4812 Link Assy, TR Dr Inside
: Locking, LH -

44.13 Plate Assy, Door Lock Striker
48-14 Stiencer, Door Lock Link

Japan/

v.s./

o A

1 u.s.

1 u.s.

-1 u.s.

] u.s.
1 .0
1 0
0
1 )
o2 0
1 0
] ]
2 0
2 0
4 0
1 0
1 0
2 o
2 1]

Tavaw Ju.S. Taeaw

toxAtin, SeymIn Oesw . QrsH

S
A%
'\.\SV

145

1.50

1.50

3.2

U

10

1

46
e A

.0%

u.s.

35

.28

.08

.t

SovALE
<c.8.C.
tE.L.

o/s

/s

Fisuce,
Tianer
FironugR

CEC.

c...C.



_ Fls.

45-1
452
15-3
454

45-5
45-%

457
45-3
18-y

a5-
as-
as-
8-
45-10

45-
4S-
45~
4S5~

Part Yowe
Hinge Assy, RR Door, UPR RH
Hinge Assy, RR Door, UPR LR
Hinge Assy, RR Door, LYR H
Hinge Assy, AR Door, LWR LH
!muﬂo Assy, Dr Window Reg

Plate, ¥indow Regulator
Handle

Regulator Assy, RR Dr ¥indow
R

Regulator Assy, RR Dr Vindow
LK

Accessory Set, RR Door Class,

L1
Channel, Door Glass Mo. 1
Channel, RR Door Glass, RM
Filler, Door Glass Channel
F'".!f. RR Door Glsss Chanmel

Actessory Set, IR Door
Class, LH

Chemmel, Door Glass M. 2
Chamnel, RR Door Gliss. LH
Filler, Door Glass Channel
Filler, 2R Door Class Chanmel

P I

~N

-t e = b

Japen/
u.s./ JTavas us. Teaw u.S.
Open_  fouscyn. Sexmsza Drsu.. Qrea
0 .80
] B30
0 .23
0 .8
o [
0 Ot
Y 245
0 .51
9.5. 81
THNC. 1N A tcg33. LT CasT [¥ v ¥, §
v ‘- “w Y [ Y -
" - » - " -
Lo ) [} - - »
uOS. -3\
THL., W  ACLK3S, L CT LaYT haoNS
(1} L] ~ L L3 ”»
» . L] L] . [
" - " L] - .

SoyrLt

ek,

t.€.<.



46-
46~
46-
46-

46~
48~
46~

46~
46-

46-1

47-1
47-2
173

Part Name
Cylinder 3 Key Set

Cylinder Assy, FR Door
Lock, RH

|
Pad, Door Cylinder
Key, Master
Xey, SUB

Cylinder Assy, FR Door
Lock, LH

Cy)inder Assy, Back Door Lbdck
Cy) Assy, Ignition Switch Lock

Cyl Assy, Fuel Filler Openting
Lid

Protector, Xey
Pad, Luggege Compt Dr Lock Cyl
Retziner, FR Door Lock Cylinder

Retainer, Luggage Compt Lock
Cylinder

REeTa LR

Clamp Sub-Assy, Battery
Bolt, Battery Clamp
Triy, Battery

Japan
U.s./

/

TJasan v.l.

Taeam

U.X.

0ty. Opem_  woucrs. Sewnsty _QPEM_ 0PN Sourcw

1

- By Wb =

0 )

'J‘

u‘s.
u.s.
u.s.

Tut. Sumn

" "

35

<34
.18

4S5

5.

c.L.C.

tL.E.%.

c.e.t.



JOINT VENTURE CAR COMPONENTS

Japan/

Fig. U.S./ Tassm US.  Tatew U=,
Yo, Port Name Q7. Open.  eaum Semcrn Orswm . Qewn.  Sgumce
48-1 Tank Assy, Fuel COOT we. W BUS.-MIIY. AND ComtaunarTs
48-2 Tank Sub-Assy, Fuel 1 U.S. Tt Svameua
48-1 Pipe Sub-Assy, Fuel Tank

Filler, LWR . 1 J 1.08
48-4 Castet, Fuel Tank Filler Pipe, _

LR J TN, BeLow
48-5 Tube Sub-Assy, Fuel Tank Yent 1 J L5
48-6 Plug, W/Mead Straight Screw 1 J Iwe., Bulow
48-7 Gasket !- J w "
48-8 Cushion, Fuel Tank : u.S. 42 ..
48-% Cushion, Fuel Tark, Wo. 2 3 u.s. ' 47 c.c.C.
43-10 Cashion, Fuel Tark, No. 3 1w, 22 ce.<

GALYET AUD TUG 31

49-11 Band Sub-Assy, Fuel Tark, RH 1 J .48
49-12 Band Sub-Assy, Fuel Tamk, LH 1 J 1.48
49-1) Protector, Fuel Tamk, No. 1 o .58 c.t.C.
49-14 Protector, Fuel Tank, No. 2 1 0 AN ce.c.
49-15 Hose, Fuel Tank to Filler Pipe 1 J .13
43-16 Hose 1 J  me. Sawow
49-17 Hose, Fuel 3 J " "
49~ Pipe Assy, Fuel Tank 1 J » -
49-18 Pipe Sub-Assy, Fuel Tank Filler 1 - .
49-19 Separator Sub-Assy, Fuel Yaper

Liquid 1 v "
49-20 Prot, Fue) Tark Filler Pipe IR 0 : e -SRI N 3

FioL ALSY. Futi. Thuw  FiLLLe 1%L.LS

“esc S



Flg.
Mo, Part Nosm

50-21 Shield Assy, Fuel Tank Filler
Pipe

$0-22 Shield, Fuel Tank Filler Pipe
“. J

£50-23 Ring, Fuel Inlet Box
5024 Cap Assy, Fuel Tank

50-25 Spring Assy, Fuel Filler
" Opening Lid

ED-26 Lid Assy, Fuel Filler Opening
LSHRILLD AZIY, Su D . Riue.,
SPninGe Alty. Auo 1o AT

51-'1 Canister Assy, Chacoal

51«2 Hose, Charcoal Canister

51-3 Mose )

51=  Yalve Assy, Outer Yent Control
Sl- Yalve Assy, Yacinm Saritching
§1-4 Tube Sub-Assy, Fuel Main

51-5 .Tubo Sub=-Assy, Fuel Return

816 Tube Sub-Assy, Fuel Tank to
Canister

S1-7 HMHose, Fuel
" 51-8 Hose, Fuel
51-9 Hose, Ful.
51-10 Protector, Fuel Tube, No. 2

§1-11 Protector, Fuel Tube, No. !

VRave ALY, DVTRE Ve wT
P UTRO\.

YRAVYE AIDY , Varuus Sw e iJd G
Hoz €

BTN -A

Japan/ .
U.S./ Tavew v.S. Turau %.S.
Oty. Opem_  soruca. Seman. Oexu . Qeawy
1 Jd Tue. Boow
‘ . J [y "
1 J » .
1 J 1.34
1 J ™ML, Balow
1 J [YY "
.00
B | J 1.L0
1 J Tue. Boow
] J - -
1 J w -
1 3 » -
1 u.S. 2.5
1 u.s. 2.86
1 u.s. 1.“3
1 J Tut.. ScLow
1 Jd " »
1 J - - .
1 (1] . 3
1 ] .58
2.0%
%.2w

SounLt,

c.e.C.

ce.C.

C.E.C.



T JOINT VENTURE CAR COMPONENTS =~ T

Japan/
Flg. U.5./ Taeaw 0T, Tsam  u.E.
No. Pert Mome Oty. Open_  coisxs Semtn _Qtsn QYN sousck

52-1 Mowlding, Roof Orip Side Finish,

R RH 1 0 . 41
§2-2 Moulding, Roof Drip Stde ’ ..
Finish, FR LK 1 0 (3 e |
52.3 Moulding Assy, FR Dr Belt, RH 1 K] 245
52-4 Moulding Assy, FR Dr Belt, LW 1 0 2.4%
§2-5 MWoulding Assy, IR Dr Selt, R 1 0 2.34
§2-§ Mowlding Assy, 'R Dr Belt, LH ] 1] .34
§2- Moulding Set, Outside 1 0 )
§2-7 Mowliding, FR Fender, ODutside
R RH 1
$2-8 Moulding, FR Fender, Outside ‘ . %40 c.e.t.”
R LN 1
52.9 Moulding, FR Dr, Outside 2
$2-10 Moulding, AR Dr, Outside R 1 .
52-11 Moulding, AR Dr, Dutside LN 1 J
53-1 Moulding, Windshd, Outside LWR 1 0 : 5.2
§3-2 Clip, Windshd Outside Moulding
Yo, ! ‘ N | 0 Int.. ON NCAT PRAGST
§3-1 Clip, ¥Windshd ODutside Moulding
No. 2 4 0 " " " o
£3-4 Fastener, ¥indshield Cutside
Moulding 12 J < s . .

§3-5 Moulding, Windshd, Outside UPR 1 i 1.53



- s e —m— . eemee— —— -

JOTNT VENTURE_CAR COMPONENTS

. Japan/
F”. “.So/ Tavan vl. Theanw u.$.

LT Part Raw Oty. Open_  ovassn Swaswta O Omu. souacc
53-6 Moulding, Vindshd, Outside IR 1 0 .12 c.E..
53.7 Moulding, Windshd, Outside LK 1 0 | Sz cet
53-8 Cover, Windshd Moulding Joint

UPR MY 1 0 JZ t.2.C.
§3.9 Cover, Windshd Moulding Joint
UrR LH ’ 1 0 AL CE.n.
C1® AND FAYTEWC R, .80
S4-1 Carrier Assy, Spare VYheel 1 u.S. .40 c.L.C.
Maowk . TRAMIPOAT . FO_ 2 - 1.5 0
£5.1 Reinforcement Assy, Instrument ]
Panel 1 u.S. Coane . CusvroLrT
55.2 Bresce, lnstrument Panel ¥o. 1 1 J 2ut. Daow
£5.3 Brece Sub-Assy, Instrument
Panel, Mo, 2 1 J .38
§5-4 Bracket, Glove Compt Door Lock
Younting 1 Jd  Iue. HEDOW
55.5 Pad Sub-Assy, Instrument Panel
Safety 1 1] ' [ AX-19 ITuLand
£5-6 Panel Sub-Assy, Instr Cluster
Fintsh 1 u.S. 5.3 Kus ans
§5.7 Cushion, lnstr Cluster Finish
Panel _ 3 J T, Swsa)

§5.8 Panel,Instr Cluster Finish, :
CTR 1 0 t.1L

Roact . Bemewey Cusuiaw
R RLTRIULR, :

3-3-2



SULNLVENLURE “Gan wwilluisi s

Japan/

r,q. U.S./ ﬁ'lu J.2. fl’l\l ’ ‘\Lto
LI tart Reme Qty. Open  ioemcxn Saueen _Qesw. DeeM.  Souesg
55-9 Psnel, Instrument Panel Finith,

L¥® LN . 1 0 3%
£5.10 Panel, Instr Panel Fintish, : :

Lwr CTR 1 0 1.04
55-11 Penel, Instr Cluster Fimish '

End 1 0 e
$5-12 Panel, Instr Panel Speaker No.l 1. 0 3L cE.C.
$3.13 Panel, Instr Panel Spesker MNo.2 1 0 112 ... .
$5-14 Bracket, Speaker Mounting, No.l 0 BN A | c.€.C.
£5-15 Panel, Instr Pamel Finish 1 0 A4
£5-16 Retainer, Instr Pinel Finish

Panel, Mo, 3 . 1 J Sarau- Orwt Lmew. ?8aTs
$6-17 Bezel, Clger Lighter Hole 1 J 1Ine. Ou warr PACT
S6-18 Cover, Radic Tuner Opening ] ] .21 C.C.C.
56-19 Cover, Stereo Opening 1 0 A7 c.€.C.
55-.20 Cover, Instrument Panel liole 1 J Tuc. OW GUEIT *ALT
56-21 Cap, Door Armvest, No. 2 1 J n » " "
56-22 Cover, Auto-Drive Opening 1 Jd - - " -
£6-23 Cover, Auto Clock Hele 1 J " " . .
55-24 Garnish, Imstr Cstr Finish o

Panel, Ne. 1 1 J = . " "
56-25 Garnish, Imstr Cstr Finish

Penel, No. 2 1 - J “ - [ "

$6-26 Cover, Spare Switch Mole LI B - .



-

JOLNT VENTURE CAR COMPONENTS

. Japan/
Fig. - : u.s./ Tirnw, v.%. Tieww J.s.
. Pert Xame By en . ceansn Sentszn Qeaw | Seew sevesg
£6-27 Cover, Spare Switch lole ) Jd Tue. Below
£5-28 Door Assy, Glove Compartment | 0 499
56-29 lein!mt. Glm Compt Door 1 d AS
$5-30 Register Assy,lnstr Panel,¥o.l I} u.s. .25 ’ ce.c.
56-31 Register Assy,lnstr Panel No.2 1 u.s. 43 '
55-32 Register Assy,Instr Panel No.3 3 0 1.as
58«  Lock Assy, Clove Compt Dr 1 0 . .53 e,
$5-  Striter, Slove Compt Dr Lock 1 0 oL c.x.t.
BernL,. Coren, CAPF AnD
Ganwisu 1.54

§7-1 Duct Sub-Assy, Heater to

Register, No. 1} 1 0 28 Hasaw
§7-2 Duct Sub-Assy, Hester to ,

Register, No, 2 1 0 .03 cr.e.
$7=-3 Duct Sub-Assy, Hester to

Register, No. 3 1 0 .50 c.R.C.
57-4 Duct Sub-Assy, Heater to

Register, No. 4 1 o .81
58-1 Carpet Assy, Floor, Fr 1 u.s. 1144 o/s
8- Pad, lHeel 7.8, ZIue. w CmaeeT L_\sv. oV

58-2 Carpet Assy.' Floor, IR u.S. - noe /s

58- Cover, Floor Carpet U.S. zue. 14 cansaT ABAY. ARenC

N N e =

$8- Cover, Floor Carpet

Vs, * = - " *



- —r——— ———— o ———

JOINT VENTTURE CAR COMPONENTS

Japan/

fFig. U.5./ Theams v.S. Tasnu u.s,
M. Part Kawe Qty. Open  «ouren. Samsn Oexam . Qs Sevatt
$9-  Sheet, FR Floor Silencer, Ne.l 1 v.s. ’ K ofs
§9- Sheet, FR Floor Silencer, ¥0.2 u.S. a1 o/s
§3-  Sheet,’FR Floor Stlencer, Mo.3 2 U.S. a1 ofs
§9. Sheet, AR Floor Silencer 2 u.s. .51 ofs
60-1 Box, Consale, FR 1 0 43
§0-2 “le:. Sub-Assy, Conscle, RR 1 o 3.7 C vevRowTT
§0-3 Bracket, Console Box Mownting

M. 3 1 J .24
§0-8 Cover Sub-Assy, Shifting Hole 1 0 Az ce.c.
61-1 Sesl, Quarter Yenmt Duct, Mo. 1 4 J .38
$1-2 Mowlding, Quarter ¥indow No.2

Glass, R 1 0 .56
§1-3 Mowlding, Qusrter Window No.2 .

Glass, LH 1 0 1.5
82-1 Glass, m-i—ur Mindow, RK 1 u.S. 1.14 LISATY - Owewd
§2-2 Glass, Quarter Window, LH | u.s. N 3. 14 Liaacy -OweEws
§2-3 Veatherstrip, RR Dr Qtr Window " :

| 4 0

coveRtn BY 43=\n a. AN-\}

62-4 Meatherstrip, RR Ur Qtr Vindow

W 1 0



JOTXT TEWTURE CAR COMPONENTS

Fis.
Bo. Part Rase

§3-1 Trim Sub-Assy, Cowl Side, Th
€3-2 Trim Stb-"lssy. Cow! Stde, LH

§3-3 Cover, Cowl Side Trim Service
’ Hole .

€3-4 Garnish, FR Pillar, RH
§3-5 Garnish, FR P{llar, WH
63-5 Trim, FR Door Opening
§3-7 TIrim, MR Door Opening
63-8 Qrnish, CTR P{ilar, UPR RH
§3-3 GCarnish, CTR Pillar, PR LM
§3-10 Garnish, CTX P{llar, LV IH
63-11 Carnish, CTR P{1lar, LWR LH

63-12 Garnish Sub-Assy, Roof Stde,
Inner ®H -

63.13 Carnish Sub-Assy, Roof Side,
Inner LH

63-14 Protector, Rocker Panel, Immer
FR ™

§3-15 Protector, Rocker Panel, Inner
RR RH

63-16 Pntéctur. Rocker Panel, Inner
FR LH

§3-17 Protector, Rocker Panel, Inner
R LK

63-18 Cover Assy, Otr Vheel House, RH
§3-19 Cover Assy, Qtr Vheel House, LH
63~ Garnish, Roof Side Rail, FR RH

Japan/

u.s./ v.S. , ‘
| u.S. 1. Franee Bany
1 U.S. ‘-“ . Fisaen Do
1 4.5. 22 c.C.c.
1 u.s. L7 c.e.%.
1 u.S. N % t.5.C.
2 v.S. 2.08 c.€.c
2 u.s. 212 cCE.C.
1 u.S. MM Fisutt Booy
1 u.S. M fuauee. Boov
’ uoSo l.}q
1 u.8. 1.3% Fiauck Boey
1 v.s. .3% fuauen Nooy -
1 U.S. 4L Fanen Boov
1 u.S‘. .34 Fuonen Beov
1 u.S. AL Fiangn Beov
1 u.S. 34 fanes. Doovy
1 B.S. .S\ ofs
1 u.s. BN ols
1 8.S. .57 C&.C.



Fige

63~
§3-
§3-

65-1
852
65-3
65-4
65-5
65-6

66-
66

— o — - ———

Part Mame

Garnish, Roof Side Rafl, FR LN
Plate, FR Door Scufl
Plate, RR Door Scuff

Headlining Assy, Roof
Pad, Roof Silencer, Mo. 1
Pad, Roof Silencer, No. 2

Retsiner, Roof Headlining Trim
FR

Trim, Roof leadlining, FR

Panel Assy, Package Tray Trim

Retainer, Package Tray Trim

Sarnish, Peckage Trey Trim, TH

Carnish, Package Tray Trim, LH
Citp
Mat Sub-Assy, Luggage Compt Fir

Sest Set
Seat Assy, FR RH

Adjuster Sub-Assy, FR Seat,
OCuter RH ‘

JOTNT VENTURE CAR COMPONENTS

Japan/ .
U.S./ Tatnw us. Taenws  US.

Qy. Opem  souuen Semcza. Orsu. Orew

1 y.S. S1 ’

z U.S. "4\

P4 u.S. 1.07

1 u.S. 12.L0

‘ . uns. '-35

1 u.S. 1.08

1 J S\

1 v.S. 13

1 u.s. Yot

] u.S. At

1 u.S. .30

1 v.S. .30

4 .u.s. 0%

1 u.s. 4.2%

1 1.0

1 Ive. W SEAT 3CT haovs

1 0 132

'ﬁ.f..!..
c.ex.

Ce.X.

Vew Doessc e
CeEt.

c.€.L.

risuge Bobvy

Futew Bowy

c.c.l.
C.E.C.

c...C.

ce.c.

cec.

ofls .



. 66=5

. §6-6

. 68T

. 858
. 66-9
. 68-10
- 68-11
66-12

§7-
§7-13

67-14

§7-15

N dntis Tt AR ot G W GG wetase o T ——— ———
——

Part Nase

Adjuster Sub-Assy, FR Seat,
Inver RH

¥ire Sub-Assy, Sest Treck
Equslizing

Pipe Sub-Assy, Reclining
Connecting

Hlinnc. Reclining Adjuster
Release, KW

Shield, FR Seat Cushion, RH

Shield, FR Seat Cushion, Imner
| §.]

Hesdrest Assy, FR Sest
Svpport Assy, FR Sest Headrest
Swpport, FR Seat Heedrest, RM
Cushion Assy, FR Seat
Back Assy, FR Seat, RH

Sest Assy, FR LH

Mjuster Sub-Assy, FR Sest,
Outer LR

Adjuster Sub-Assy, FR Sest,
Inner LK Co

¥ire Sub-Assy, Sest Track
Equalizing

€7-16 Pipe Sub-Assy, Reclin Conmmecting
§7-17 Rendle, Rec! hﬁwg Adjuster

Relesse, LN

€7-18 SMcl_d. FR Seat Cushion, LM
67-19 SM;H, FR Sest Cushion, Inner
L

-—b

Japen/
u.S./

u.s.
u.S.
u.3.
u.s.
u.s.

Tarawm

u.S. Jaran J.S.

Qty. Oven qeuscxa Smaczy _Desm. Oewy

L. 14
.04
15
.08
5
St

TML W LETAT IET vaonovl AQE

- . - -
Li.20
8.88
s.14
.04
St
.08
.56
15

VovRLLD

ofs

o/

’ o/s

o/s

ofs

ofls

o/s

ofs

e/;

1Y



Fls.
No. Part Nam

67-20 Headrest Assy, FR Seat

|

VEN. CAR COMPONENTS

Cy
Q
£
=

Japen/

U.S./ Tarau V.S, e u.s.
QY. Opem_ seeena Sewemy _Orsa Oexe_ Seunta
1
1

UesSe | xTHe. 1w aeAT asivy. Coavr TLRVIGUY  PRBT

67-21 Support Assy, FR Sest Hesdrest u.s. - . - ) . - "
§7-22 Support, FR Seat Hesadrest, RH - u.s. - * e b . - -
67-23 Cushion Assy, FR Sest 1 s, <t v s y ) -
67-24 Back Assy, FR Sest, LH 1 gs. - - v " . - "
63-25 Cushion Assy, RR Sest 1 u.s. 1.1 ol/s
§8-28 Back Assy, RR Sest 1 u.S. L2381 ' o/.v.-
63- Belt Assy, FR Sest 3 Poimt .

Type, RR 1 0 _ LN ol/s
€3-1 Belt Assy, FR Sest, Outer MM 1 TiC. 1w WELT ALIV. NaOVR
§9-2 Belt Assy, FR Seat, Inner RH 1 . . " - "
69-3 Cip, Se=t Belt Anchor Cover ra 0 -\ c.c.C.
€9~ Belt Assy, FR Seat 3 Point

Type LH 1 0 10.21 e/s
63-4 Belt Assy, FR Seat, Outer LN 1 Tee. v BET A13v. AAove.
69-5 Belt Assy, FR Sest, Immer LM 1 voo. - - "
§9-6 DBelt Assy, RR Seat Lap Type, XN 1 s ] ) $.4S ols
63-7 Belt Assy, AR Seat Lap Type, LN 1 -0 $.45 of/s

€9-8 Belt Assy, RR Seat Lap Type,

CIR ¥/1nmer

1 o 3.4 ols



713

721
722
72-3

73-2

JOTNT VENTURE CAR COMPONENTS

Pert Name
Armrest Assy, Door
"s'ar Assy, ™
Holder, Yisor
Yisor, Assy, W
Srip Assy, Assist
Plog, Assist Crip

fox Sub-Assy, FR Ash Receptacle

Rod Assy, Accelerstor Pedal
Cable Assy, Accelerstor Control

Bracket, Actelerator Control
Cable

‘Hesdlamp Assy, B

Heedlamp Assy, LW
Memo: Halogen High Beam

Japan/
v.5./
ty. Open
4 u.S.
1 v.s.
2 u.s.
1 v.S.
3 u.s.
3 u.S.
1 0
1 0o’
1 0
J
| ]
1 ]

Tarnse us.

Tnoen

U.s.

Sevatin. SmitEn Qfan_ Qe

(18
1.\2

.12

348
.31

.13

1.54
2.04

4.7

14 81

SouURe T

ce.c.
c.£.C.
c.e.c.
c.t.C.

c.€.C.

c.e.%.



Fiy.

74-1
7422

781
75-2

761
782

17-3

78-1
78-2

79-1

Part Name
Lawp Assy, FR Turn Signal, RH
Lesp Assy, FR Turn Sigmail, LH

Lasp Assy, Clesrance, RH
Lamp Assy, Clesrance, LH

Lamp Assy, RR Cosbination, RM
Lamp Assy, RR Cosbination, LH

Lamp Assy, License Plate

Lamp Assy, Stde Marker, RR RM

Lamp Assy, Side Marker, RR LH
f\._r_u..., A3BY, TyAw SiGuAL

Lawp Assy, Dome

1 0

1 o

1 0

1 0

2 o

1 0

1 0

\ by 3\
i 0

Taeaw V.S,

b R ¥ 8
T30

b T}

TR0

.00

100
340

.29

.28

143

Soyerx

Guide

Gusp

GuiDE

auviv g



81-1
81-2
B1-3
81-4‘

831
© g32
83-3

Part Name

Motor Assy, Niper

Link Assy, Wiper

Arm § Blasde Assy, VWiper, RH
Arwm § 8lade Assy, Wiper, LM
Wat, Cap

Jar )} Pump Assy, Hasher
Hose Asiy, Vasher
Holder Vasher Mozzle
Woxzle Sub-Assy, Vasher

Horn Assy, Low Pitched

Mirror Assy, Inmer RR Yiew
Cover, !mmer Mirror Stay

Mirror Assy, Oster RR Yiew LH

NN -

-

Japan/
U.S/  Theam v.sS.

Open . soagrn Sevacan Qrsn. Qe

“w O O O

e T

u.S. .44

u.S. 3143

U8, A2

Tasnw

3.44
3.5%
341

-5

4.8\

v.s.

1

e

.23

JdT

Sevnce

dberco Proouers

dLLLn PAaonutTy

ce.t.

Duxe Remy

Su\ne

6.C.C.

Deswton Aute



JOTNT VENTURE CAR COMPONENTS

Japen/

Fis. U.5./ Tasaw: vS. Tlraw ws.
oo Port Name Oty.  Opem  soumtan jovamn Ovxm. Ofww
84-1 Battery | 1 s, 2407
84-.2 Terminal Assy, Battery Positive 1 8.S. . 48
86-3 Cable, Battery to Ground I X ' 2k

UWARL . Tuawe V0. ) \ T LSz

RevaY Asar, Chuance Lawme \ - 1.7
85-1 ¥ire, Engine Roow Main 1 0 1147
85-2 Vire, Engine 1o 2.2
85-3) Wire, Cowl : 1 0 34.20
25-4 Wire, Fioor 1 0 it
#5-5 Wire, Floor, No.2 ' 1 0 149
8%-6 Vire, Roof ) 0 1.24
83-9 Vire, Luggege Room 1 0 a4
85-10 Cap, Tersinal 1 0 .1
BS-1 Meter Assy, Combinstion 1 0
86-2 Gage Assy, Fuel Sender 1 : 2L.51
86-1 Cage Assy, Vater Temp Sender 1 |
86-5 Cable Assy, Speedometer Drive 1 0 .10

ROVARCL T

Toce Remy

Paemard Tixeture

Pacnnun ELecTui

Pacuadn Ciccraic,
Prewanes Cxerasc

Prexhad Cisetvie

Prewxadn ClLLCTIC

Prcxaand Cuscrai G



Fig.
So. Port Neme

87-1
87-2
87-3
874
87-4
87-5
878
8§7-7
74

Switch, Temperature 1
Svitch Assy, 011 Pressure
Sensor, Oxygen

Gasket, Oxygen Sensor
Switch Assy, Back-Up Lamp
Switch, Yacuum

Switch, Yecuum

flock Assy, Relay

Cover, Relay 8lock
ReLAY

- ot el af e e e o b

88-9 Cospwter, Imission Control

- 8810 Bracket, Fuel Infect Computer
88-11 Mheostat, Light Control

88-15 Lighter Assy, Cigsrette

88-1¢ Switch Assy, Twrn Signal

88-17 Plate, Switch

88.19% fhto. Stop Lamp

‘88-21 Switch, Curtny L—ﬂ {Fr. Or.)
88-22 Cushion, Cowrtesy Switch

88-23 S-itth..t:ocr_tesy Lawp (Fr. Or.)
88-24 Cushion, Courtesy Swiltch

88- Relay, Seat Selt Varning
ReLAY
RLLAY , WLATER P.LowSR.
RTLAY
SwaTei. BuenLt
covee

".. ~N Y ~N ~ - ) -t -d -t -t L

- p - -

ﬂWQquoonnouaooub

Yo ©o 06 0 0 &« « o o

3’0;0-“ V.S Tataw u.3.
eI Seatia. Q. OWNN souere
.83 ¢.R.C.
Sk
Twk. W G NC Casy
- [ ] 3 .
1713
.32,
1AL
Iutwdes \w 8%\,
45 cE.C.
84
,3148
1.00
‘ LLYS
w56
141
.31
R .3‘
14 c.t.Q.
.18
- A4 ecr.e.
' .19
4.39
1.3
.
N Y
A

Sk



Fig.
. Part Ramme

89~ Hester § Accessory Assy
‘89-1 Radiater Assy, Beater
89-2 Blower Assy

89-3 Duct Sub-Assy, Afr

89-4 Duct Sub-Aszy, Alr

89-5 Rose § Yalve Assy

8%-4 m..'lnm

8%-7 Hose, Water

89-8 Clasp, Hose

1%-8 Crommet

39-10 Clamp

89- Comtrol § Accessory, Heater
89-11 Control Assy, Hester
89-12 Seet, Mester I:mtn! Name
89-13 Switch, Hestar Blower

89-14 Cable Swb-Assy, Blower
Duct Contrel

83-15 Cable Sub-Agsy, Water Yalve:

Control

89-16 Cable Sub-Azsy, Afr Inlet
Dasper Control

£3-17 Cable Sub-Assy, Afr Wix
Damper Control

29-18 tnod Sub-As3y, Control

Qy.

- ed et b o R U b b bt mb b =d s =

4
oOvURER PRaT? (LesTT uvvy ,m_mb

“TaLn AL ALY

Toraw

Japam/
u.5./

JOTNT VENTURE CAR COMPONENTS

Theaw

3.

Taswu  U.S.

Open umxa. Sevsctn _Orsw Qrsal

\r 45.L0
a.80
aou 40 .00
RIZ2.9% S8y s11.02 4%4.0)

Souach



Attachment :

MZTAL STAMPINGS TECHNICAL INFORMATION

36 MAJOR PaNELS 0DUCSD IN THE UOINT VENTURE STAMPING PLANT
PARTS L1ST COIL WIOTH Material Cost
PART NAME MATERIAL| T X LENGTH. NP /vehicle
PAGEZ FIG.NQ (mh) (mm)
30 1 | PANEL, HOOD (AS3%RB) | g g| 1450 x 1210 1 7.67
1 PANEL, HOOD INNER SPCC 0.65| 1450 x 1230 1 5.17
6 PANEL, FRONT FENDER R’H | (ASP 2) | o 7| 1325 x 730 1 4.07
- — do.
7 PANEL, FRCNT FENDERX LH do. do. do. 4.07
! R -
32 | 2| PANEL, DASH Secc 1 0.8| 1450 x 860 1 4.26
i
33 1 MEMBER, FRONT SIDE R4 | (ASP 1) g 1.6] 1000 x 1010 2  4.67
2 |  MEMBER, FRONT SIDE LH do. |do. do. do. 4.67
MEMBER, RR FLOOR ]
3 SIDE FRONT RH SAPH4S 2.0f/ 1000 x s92 2 2.98
MEMBER, RR FLOOR
4 SIDE FRONT LH do. {do.| - do. 1do.| -» 2.9g
MEMBER, RR FLOOR , '
3 SIDE REAR RH SAPH4S | | 5| 675 x 480 2 1.02
MEMBER, RR FLOOR _
4 SIDE REAR LH do. do. do. do. l1.02
34 a PANEL, COWL TOP QUTER SpcCC 0.7| 900 x 1580 2 | - 2.21
4 PANEL, COWL TOP 'INNER (SPMY) 0.7 1000 x 16830 2 .2.65
- SPCC -
35 7 PAN, FRONT FLOOR 0.75( 1450 x 1370| 1 6.36

llote: T = Plate Thickness
NP = irber of Froducts tehen out of the materiagl



METAL 3TAMPINGS TITHANICAL INFCAMATION

€ MAJOR PANELSTRODUCED IN THI JOINT VEINTURE STAMPING PLANT
| L v
PARTS LIST COIL wiDTH Material Cost]
T PART NAME ARTZRIAL| T X LINGTH HP /vehicie
PAGE ?IG.NC]] ! (mm) (mm)
35 ! 11 | PAN, REAR FLOOR (SPMY) 10.7 | 1450 x 1800 | 1 8.35
i
36 ! 1S | PANEL, ROCKER OUTER RH | (AS? 1) |1 o | 10s0 x 1830 | 3 3.81
: _
l .
16 | PAENL, ROCKER OUTER LH de.  ido do. ! do.l 3.81
| | ;
o i i
17 | PANEL, QUARTER RH (452 2) 10,75 1450 x 2100 | 2 6.80
o
2 ) i
18 | PANEL, QUARTIR LH (452 3) 15 73 1450 x 2100 © 2 | 6.80
o
38 |. .1 | PANEL, moOF sPce 0.8 1275 x 1585 ; 1 | 7.56
i | !
PANEL, LUGGAGE (SaFca | . i
39 1 COMPARTMENT OUTER » %8) 0.74 1450 x 1000 | 1 | 4.90
PANEL, LUGGAGE :
X COMPARTMENT INNER (s?MY) 10.7| 1500 x 1000 | 1 I 4.80
: I
]
PANEL, FRONT DOOR spce g
40 1 INSIDE RH - 0.7 700 x 1160 | 1 2.54
PANEL, FRONT DOOR
2 INSIDE LH do. |do. do. do. 2.54
BEAM, FR DOOR SIDE _ 7
L IMPACT PROTECTION APFC8D .- 11 4| 975 x aso 1 2.91
2 do. do. do. do. do-i 2.91
P
PANEL, FRONT DOOR | ;
1 | OUTSIDE RH (AS25R8)|0-7 [ 675 x. 1080 | 1 | 2.71
| !
PANEL, FRONT DOOR f |
2 OUTSIDE LY 4 |go. | do | do. | 2.71

ote: T = Flazte Thickness
NP o= Nirber of

[ Products taken out of the material
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A..- WICAL IUFCEMA

OR PAHCJ;FRODUC 0O IN THE JOINT VEhTURL ST

e~y

AMPING PLANT

|
|
PAATS LIST coIL. WIDTH | Material Cost
Tt PART NAME MATERLAL | T X LENGTH | NP /vehicle
PAGE FIG.NQ - (mm) (mm) ! '
| PANEL, RR DOOR
a3 1 1 i INSIDE RH spcc 0.7 | 725 x 1050 1. 2.43
PANEL, RR DOOR
2 INSIDE LH do- | go. do. do- 2.43
l : - o ’
| ! BEAM, RR DCOR SIDE )
; i 1 |  IMPACT PROTECTION | APTCB0 1121 980 x B91 | 2 1.92
T
L2 do. € 1 do. do. ldo. | 1.92
i . |
; b . ! PANEL RR DOCR
; SRA :
: | 1| oursioe ad (4S3588) |4 J700 x 962 | 1 | 2.54
. ‘ i | !
s ! | ‘
: 2+ do. i .
; ! o] ! do. do do. do. 2.54
oo o
. 48 2 | TANK, FUEL, UPPER (TMy) 0.8 | 825 x 930 1 3.31
i !
I . l
2 ; TANK, FUEL, POWER do. 1.0 | 700 x 940 1 3.55
Total 137.59
.
!
|
! :
! ]
hote T = Plazte Thickness
NP = lumler of Products taken out of the material



) B ) ‘ - Attachment (C
De=alls OFC Other Stamoing Parts ‘ ©

!
1
Fig. -2 Main Par= Name Other Parss
2] Sub-Assy 0 o
9% o (Total : 16 Parts) ‘
. : | ’
30 | 1 {Hood Sub-Assy Panel, Hood i Hook Sub-Assy,
; Hood Lock
Panel, Hood Inner
Other Small Parts
6 %Fende: Sub-Assy, FR RH |Panel, FR Fender RH Extension FR
i i, . Fender RR R/F RH
i .
é Other Small Parts
i .
7 |Fender Sub-Assy, FR LH jPanel, FR FEnder LH Extension FR
i ’ Fender RR R/F LH
| -
E . Other Small Parts
t .
32 2 %Panel Sub-Assyv, Dash Panel, Dash Sheet Dash Panel
: Co Insulator, No.}
é Other Small Parts
i
33 | 1L {Member Sub-assv, Member, FR Side RH | Plate FR Side
FR Side RE _ Member FR RH

Plate FR Side
! v " Member RR RH

Brace Lwr Arm
Bracket RE,

ééinforqement FR
Side Member No.2 RH

Other Small Parts

2 |Member Sub-Assy, Member, FR Side LH | Support Battary
FR Side LH - | Carri '

Plate FR Side
Member TR L3I

Plate FR Side
Member RR LH

Brace Lwr Arm
Bracket Li

Reinforcement FR
Side Member'No.Z Ld

- - -
TTner Sma.. £arTs




Pége%gg' Sub-Assy Main Part Name : Other Parts
. [
| ]
33 3 | Member Sub-Assy, Member, RR Floor |Bracket RR Strut
RR Floor Side RH Side, FR RH Bar RH
i
: Member, RR Floor Reinforcement Belt
: Side RR RH Anchor No.l RH
? Other Small Parts
4 | Member Sub-assy, Member, RR Floor Bracket RR Strut
| RR Floor Side LH Side, FR LH Bar Ly
! ,
| | Member, RR Floor ‘Reinforcement Belt
| Side, RR LK Anchor No.l LH
g Other Small Parts
34 . 4 fPanel Assy, Cowl Top Panel, Cowl Top Storper Sub-Assy,
! § } Outer Hood, RH ’
| Panel, Cowl Top Reinforcement ‘
i Inner Sub-Assy, Hood Lock -
MT
Panel, Cowl Top
Side RH
Panel, Cowl Top
Side Inner RH
Panel, Cowl Top
Side LH -
Panel, Cowl Top
Side Inner LH
Other Small Parts
35 7| Pan, FR Floor
11| Pan Sub-Assy, RR Floor Pan, RR Floor

Extension RR Floor
Pan RH

Extension RR Floor
Pan LH .

Cther Small Parts




Pags

B :

Sub-Assy

Main Part Name

) Other Parts

36

38

39

40

18

16

17

Panel Sub-Assy,
Rocker, Outer RH

Panel Sub-Assy,
Rocker, Outer LH

| Panel Sub=-Assy,
§Quarter RH

|
t
i
)
i

. Panel Sub-Assvy,
‘Quarter LH

Panel Sub-Assy, Roof

Panel Sub-Assy,
Luggage Compartment,
Door

Panel Sub-Assy,
FR Door RH

Panel, Rocker,
Outer RH

Rocker,
LH

Panel,
Outer

Panel, Quarter RY

Panel, Quarter LH

7

Panel, Roof

Panel, Luggage
Compartment, Door
Outer

Panel, Luggage
Compartment, Door

1 Inner

Panel, FR Door,

Inside RH

I . ,
1‘Reinfiorcement

!Rocker Panel RH

i
iOther Small Parts

l

Reinforcement
Rocker Panel LH

Other Small Parts

Duct Sub-aAssy,
Quarter Vent RY

Support RR Bumper
iSicde RH

Other Small DParts
Duct Sub-Assv,
NQuarter Vent LHE

Support RR Bumper
Side LH

Other Small Parts

Panel Windshield
Header Inner

Frame Back Window
Upr

.o

Oéher Smail:?a;ts

Reinforcement

Luggage Compartment
Door

Other Small Parts

Frame Sub-Assy,
FR Door Window RH

Beam, FR Door Side-Panel FR Door Hinge

Impact Protec+ion

Side RH

Cther Small Parts




»

Sub-Assy

Main Par* Name

Other Parts

Page No:.
40 2
43 1
i 2
48 2

i
| Panel Sub-Assy,
{ FR Door LH

!

i

i

Panel Sub-Assvy,
RR Door RH

Tank Sub-Assy, Fuel

| Panel, FR Door
Inside LH

Beam, FR Door
Side-Impact
Protection

Panel, FR Door
Outside Ly

-Panel, RR Loor
Inside RH

Beam RR Door
Side-Impact
‘Protection RY
i .

Panel, RR Door

Outside RH

Panel, RR Door
Inside LH

Beam, RR Door
Side-Impact
Protection LH

Panel, RR Door

|outside LH

Tank, Fuel. Upr

Tank, Fuel Lwr

Frame Sub-Assy,
FR Door Window LH

 Panel FR Door Hinge
. Side LH

Other Small Parts

Frame Sub-assy,
RR Door Window RH

Panel RR Door Hinge
Side RH '

Other Small Parts

Frame Sub-assy,
RR Door Window LH

Panel RR Door Hinge
Side LH

Other Small Parts

\'d

Tube Sub-assy,
Fuel Tank Breather

Retainer Fuel Gage

Other Small Parts

Total

$120




Painr Cost and Indirect Materials Cost

(specifiable utilization rate for a vehicle)

Cost per vehicle

) . Toyota GM
PAINTING MATERIALS i
PHCSPHATE (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:reF) (2) SOLVENT(thinner)
CHIP (1) VINYL CHLORIDE PLASTISOL
RESISTANT (underfiocor, wheel-house) .80
COATING (2). POLYESTER RESIN COATING MATERIAL
{rocker- panel)
, 45.30 60.29
INDIRECT MATERTALS (ASSEMBLY)
_GASOLINE 1.80
ENGINE OIL (10W-30-SEQ) 2.22
TRANSMISSION OIL (JWS 2318) 1.53 20.02
11C 50% | 2.19 x
BRAKE FLUID .52
.SEALER 7.00 '
Total 60.56 80.31

note 1 : Unit prices for the painc Samples which Mr.

I

askefi you om July 18 to send tg his office -~

Nakai

Average
$70.44




Attachment (:) .

payroll related (incl.

MANNING & LABOR COST ESTIMATION //Overtime) & benefits

[

Manpower Ave . Hrly. Hrs./yr.
Rate
(E) (:> kmonthly siryl)
Manufacturing Dept. i
Workers: Stamping E 80 A
Body 480
Painting 340
S" Assembly 820 *
E ! } Transportation:
al :i Stamping 10
gl Body : 100
9! Painting ! -
= Assembly 224
Inspection: > §18.71 1,880hs
Stamping 6
: Body 40
! Painting 12
Assembly 30
Maintenance: |
Stamping H 50
Body © 100
Painting 56
: Assembly 34
E Inspection Dept. 50
Power Plant & Facility 90 J
Maintenance
1 HOURLY TOTAL | 2,582
@
| .
= . . W
V= E:Manager & Supervisor 20
! 2 Manufacfuring Deﬁt. _ 62
0
| Inspection Dept. 30 & )
Administration (A) 106 ($4,010)
Administration (B) : - 200
A
SALARY TOTAL 418
GRAND TOTAL 3,000
CONTENTS: Administration (A)...... Safety & Health, Scheduling, Quality
: Control, Material {Mfg. related)"
Administration (B)...... Personnel, Financial, Purchasing,

Data Processing, Car Distribution &
Scheduling, Public Information, etc.
Inspection Dept. ....... Engineering, Inspection & Audit

Manpower of<:> ........... Estimated manpower based on the pro-
posed data which Mr. Nakai had handed
to vour production team cn August 4 ancS.



Attachment (:) -1

REQUEST FOR DATA OFFZRING OF FACILITY OPZRATION COST

For the purpose of cost estimation of a JV vehicle, please sum up all,
(but labor cost, depreciation expense, tax and-insurance), of the facility

operation cost of the Fremont plant.

If you have any items which you can hardly classify them to any of Energy,
Indirect nor Maintenance cost, please add them up to the column of "OTHERS"

PREMISES

.with identifying its names.

PLANT:

Fremont .

PRODUCTIdN VOLUME : 200,000 JOBS/YEAR

PRODUCT:

TVX

DATA: Estimated data of Framont plant in annual base

CONTENTS OF EACH CCST: Aefer to the Tollowing

COST ZLEMENTS PROCESS CONTENTS
ENERGY COST Stamping electricity, natural gas, water
Body
Painting
Assembly
INDIRECT Stamping processing oil, detergent oil,
MATEZRIAL lubricating o0il, hydraulic oil, gloves,
CCST assembly tools{consumable), etc.
Body welding electrcde tip, welding rod,
welding wire, solder, adhesive, carbon
| dioxide, argon gas,- gloves, etc.
Painting | butan gas, kerosine, cleaning thinner,
% éhemicals, maintenance expense for
) i hangers, etc.
Assembly adhesive, gloves, assembly tools<(con-
sumable), etc. . - o
MAINTENANCE Stamping expense for pericdic inspection, pre-
COST Body ventive maintenance, overhaul
Painting (1) payment for subcontract workers
Assembly (2) facility parts ocst, if jobs. are
5 done by company workers '
OTHERS {
]
* Please do not include materials such as PAINT, CASOLINE, ENGINE OIL, ets.

which we had already asked you to offer.




FACILITY OPERATION COSTS

Attachment @- 2

l

Stamping I Assembly

Total
$/Per Unit —
Utility Costs ' \/
Electricity 20
Gas 17 Fix— Varri-
Water 6 ed able
Other
Total Utilities 3.8 43 46.84 | 5 38
Indirect Material ‘
Supplies 0.80 ‘B 12 }12.96 - 12
Expense Tools 0.16 ' )
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 23 2 21
Data Processing 0.27 21 21
Taxes '
Insurance 9.00 18 27 18
Other )
Total Other. 11.45 62 73.45 | 41 21
TOTAL 19.94 159 |178.9 W9 . 110
Excl. Taxes, Insurance, Other (178.94 - 27) 151.94 \}g;/




INVESTMENT IN.THE JOINT VENTURE PLANT (FOR THE DEPRECIATION COST ESTIMATION) )
. , . The following investments are the re

: sion on August 4

Attachmene @

of our last discus

] T -
. m .
STAMPING o BopY - PAINTING . ASSEMBLY TOTAL
| oEP.COST|] | " | pep.cost - [oep.cosT| - - DEPJCOST T?Bﬂ.
INVEST.|UL [ /VEHICLE| INVEST.|UL | /VEHICLE INVEST. | -UL |/VEHICLE | INVEST. |UL 1 /VEHICLE| INVEST. | /VEMICLE
- . $1,00d|. YR. s| si000f | _—~ s| $1,000 .| 8] 51,00 | R| 8 $1,000 s
) . U_—.Hu, Oﬂzn . . . ) UN-QMN .4 u@ 5.51 \ \ \ N uu.omq _ S.5L
(note 1) . . . \ :
[ - L1 L] |~ . .
£ | ATTAQED STRUCTURE 9,876 { 1S 3.29 _ . \ : 9,876 | 3.29 |
g ! Maines 64,476 | 7| 46.05 | 62,429 | 8| 39.01)| 45133) 8| 26.83 | 19,005 8 1.8 |192,0e3 | 125.77 _
: TOOLS (note M- ‘15,120 | 4 18.90 | 41,804 4 $2_26" - . ._.m.m.unh 71.16 “
TOTAL 122,529 73.75 {104,233 1 91.27| 45,133 oa.83 | 19,005 | 1r.es |2e1,s00 |. 205.73
’ note 1 .c.... c.nnwwn»nu... cranes, scrap-systes .
note 2 -..... (stamping) die, checking fixtures, try—out . ,
. (body) mlti-spot, small-sub—assembly-line, checking fixtures, ‘xy-out

+ UL stands for USEFUL 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 model volume in the U.S.A, using the latest R. L. Polk
registration data for the previous 12 months. : '

For reference, the ten best-selling models in 1982 were
as follows:

Chevrolet Cavalier Mercury Lynx
Chevrolet Chevette Nissan Sentra

Ford Escort Subaru DL

Honda Accord ' Toyota Corolla
Honda Civic Volkswagen Rabbit -

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 JVv Company will evaluate and determine the value of
equipment changes and product improvements, taking into account
the opinions of Toyota and GM. _

When competitive models are replaced by new models, or
additional competitive models are brought in, neither the o0ld
model nor the new or additional model will be included in the
calculation of the Index for the model year when such model
changes take place. It will, however, be included in the
calculation of the Index for subsequent model years.
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AMENDMENT
TO

VEHICLE SUPPLY AGREEMENT
by and among

NEW UNITED MOTOR MANUFACTURING, INC.,

GENERAL MOTORS CORPORATION
and

TOYOTA MOTOR CORPORATION
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AMENDMENT
TO

VEHICLE SUPPLY AGREEMENT

This Amendment is entered into this 31st day of March,
1986 among New United Motor Manufacturing, Inc. ("JV Company"),
General Motors Corporation ("GM") and Toyota Motor Corporation

("Toyota").

WHEREAS, the parties executed the Vehicle Supply Agreement on

February 21, 1984; and

WHEREAS, the parties now wish to make the appropriate

amendments to the Vehicle Supply Agreemnt;
NCW, THEREFORE, the parties hereto agree as follows:

1, Addition in Section 4.1: The following sub-section shall

be and is hereby added in Section 4.1 of the Vehicle Supply
Agreement:

"(d) The proVisions of this Section 4.1 and any individual
sales contract made under Section 4.2 hereof shall be subject
to and within the limitation of the relevant provisions of the
Agreement on Manufacture of Toyota-Specific Vehicles, dated

March 31, 1986, among the parties hereto.”
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2. Amendment to Section 4.4: Section 4.4 of the Vehicle
Supply Agreement shall be and is hereby amended to read in its
entirety as follows:

"4,4, Delivery of Products: The Products shall be

delivered to GM by the physical delivery of the same outside

the Foreign Trade Subzone of the JV Company.”

3. Amendment to Section 4.5: Section 4.5 of the Vehicle

Supply Agreement shall be and is hereby amended to read in its
entirety as follows:

"4.5. Acceptance of Products: (a) GM shall, immediately

after tendering of the Products by the JV Company, cdnduct
visual and operational inspections in the Foreign Trade
Subzone of the JV Company to determine whether the Products
conform to the applicable specificatioﬁs and inspection
standards as separately agreed upon by the parties pursuant to
Section 3.4 hereof.

(b) GM shall accept all the Products which shall have
passed said inspections. GM shall provide a written notice
in a form designated by the JV Company for those Products
which shall have failed said inspection. This written notice
shall specify the reéson for éuch failure in reasonable
detail. These Products shall be repaired by the JV Company at

no charge to GM.
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(c) The Products which have paséed said inspections and
have been moved to a point outside the Foreign Trade Subzone
through the gate of the shipping canopy located just west of
the Marshalling Area identified in Section 5.1 of the
Shareholders' Agreement shall be deemed to have been accepted
by GM.

(d) The JV Company shall at its cost repair or correct
any discrepancies in the Products attributable to the Jv
Company if (i) they are discovered while the Products are
within the éonfines of the Marshalling Area, and (ii) they are
notified to the JV Company within a three business day period

after acceptance of the Products."

4. Amendment to Section 4.7: Sub-sections 4.7(a) and 4.7 (b)

of the Vehicle Supply Agreemeht 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 Eo the commencement of second shift on day one shall be
made on business'day three, and payment for the Products
delivered after the commencement of second shift on such day
one and.prior to the commencement of second shift on day two

shall be made on business day four."

5. Addition to New Section 6.4: The following section shall

be and is hereby added after Section 6.3 of the Vehicle Supply'

Agreement:
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"6.4.

Nondisclosure of Information: The JV Company and GM

agree that any confidential information related to product

planning, prices of the Products, systems and planning for

vehicle ordering, distribution and option selections, and

quality related information furnished by GM to the JV Company

shall not be diéclosed by the JV Company to Toyota or any

third party, except that the JV Company may disclose such

information to Toyota only when necessary for the management

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

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

General Motors Corporation, et.al., Docket No. C-3132.

6.

Other Terms:

It is understood that, except as expressly

amended hereby, the Vehicle Supply Agreement shall remain

unchanged.

written.

- The parties have executed this Amendment on the date first above

NEW UNITED MOTOR MANUFACTURING, INC;

Tatsuro Toyo-a," e51dent

By

GENERAL MOTORS CORPORATION

S X7

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

TOYOTA MOTOR CORPORATION

O

By y —
Hiroshi Okuda, Director

159
I



SECOND AMENDMENT TO
Sup AGR NT

TOYOTA MOTOR CORPORATION ("Toyota"), a corporation 6rganized and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "JV company"), a close corporation organiéed 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 Anendment") 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 pafagraph:

"4.13 CAFE Requlations:

The obligations of the parties with respect to U.S. fuel
economy laws are as stated in the Letter of Understand-
ing dated April 24, 1989 among Toyota, the JV Company

and GM."



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

1989,

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

Seéond Amendment to be signed by their duly authorized

representatives.
TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
Title: Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

Title: President




SECOND AMENDMENT TO _

VEHICLE LICENSE AGREEMENT
TOYOTA MOTOR CORPORATION ("Toyota"), a corporation organized'and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "JV Company"), a close corporation organized and
existing under the laws of the Sfate of California, and GENERAL
MOTORS CORPORATION ("GM"), a corporation organized and éxisting
under the laws of the State of Delaware, hereby agree to amend the
Vehicle License Agreement, dated February 21, 1984, as amended

dated March 31, 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-b

ment shall be amended‘to read:



"Toyota-Specific Vehicles and Toyota-épecific Trucks".

3. The following phrase is hereby added to the end of Paragraph
1.1 (f) of the Agreement:

"as amended dated April 24, 1989."
4. This Second Amendment shall be effective as of April 24,

1989.

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

representatives.
TOYOTA MOTOR CORPORATION GENERAL MOTORS CORPORATIQN
Title: Director : Title: _Assistant Treasnrer

NEW UNITED MOTOR MANUFACTURING, INC.

By: K&, K2£;¢4422:;_a

Title: Pré;ident
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THIRD AMENDMENT TO

VEHICLE Supp G

TOYOTA MOTOR CORPORATION ("Toyota"), a corporation organized and
existing under the laws of Japan, NEW UNITED MOTOR MANUFACTURING,
INC. (the "Jv Company"), a close corporation organized and
existing under the laws of the State of California, ang GENERAL
MOTORS CORPORATION ("GM"™), a Corporation organized and existing
under the laws of the State of Delaware, hereby agree to amend
the Vehicle Supply Agreement, dated February 21, 1984, (the
"Agreement"), the Amendment to Vehicle Supply Agreement, dated
March 31, 1986, and the Second Amendment to Vehicle Supply
Agreement, dated April 24, 1989, as follows:

1. Article 4.3(b) is hereby deleted ang substituted with the
following paragraph:

"The selling price for the Vehicles shall be revised ang
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 deletegd and substituted
with the following:

Annex B o

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 Jgv 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 throughout the model- cycle of the Jv
car. From time to time, upon mutual agreement, the parties will
review the components of the marketbasket formula to ensure that
the formula reflects current market conditions.

For reference, the ten best-selling Bubcompact models in
1992 were as follows:

C§V§Lierw Mustang
Civic:- Probe
Corollay’ , Sentra
Escort Sundance
Excel ‘ Tercel
) EXHIBIT I
o
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The "Index" shall be the weighted average rate of wholesale
price fluctuations of these models from the prior model year to
the current model year, weighing the Toyota Corolla at 30% versus
70% for all other comparable models combined without regard of
model volumes in the U.S.A. »

For this purpose, the wholesale price shall be adjusted by
eliminating the value of equipment changes and product
improvements in comparison with the previous Year’s models. To
this end, the JV Company will evaluate and determine the value of
equipment changes and product improvements, taking into account
the opinions of Toyota and GM. Incentives will not be included
in the calculation. ‘

When competitive models are replaced by new models, or
additional competitive models are brought in, neither the old
‘model nor the new or additional model will be included in the
calculation of the Index for the model year when such model
changes take place. It will, however, be included in the
calculation of the Index for subsequent model years."

3. This Third Amendment shall be effective as of August '
1992, : _

IN WITNESS WHEREOF, the parties have caused three coples of this
Third Amendment to be signed by their duly authorized

representatives. —
TOYOTA MOTOR‘CORPORATION GENERAL MOTORS CORPORATION
By: ' By:
K. Kato : ‘ M. T. Hogan
Managing Director Executive Director of
Planning, North American
Operations

NEW UNITED MOTOR MANUFACTURING, INC.

By:

O. Kimura
President



CHEVROLET GEO PRIZ
1992 MODEL FLEET R C

AUCTION

SALE
-UNITS-
PROBABLE UNITS | 15,000 #
| -$-
- CURRENT AUCTION PRICE [ 1992 M.Y. UNITS] 8,000

EST. AVERAGE AUCTION PRICE ON EXCESS UNITS 6,500
ADDITIONAL COST OF DISPOSAL - EXCESS UNITS 1,500 ##

| SMIL.
TOTAL ADDITIONAL COST 225

# 3,000 UNITS PER MONTH ... AUGUST THROUGH DECEMBER |

#% BACKGROUND; .
AUCTION SALE OF 1991 MODELS IS CURRENTLY YIELDING AN AVERAGE
OF $6,500: SALE OF 1992 MODELS YIELDING AN AVERAGE OF $8,000. |
THE $6,500 AVERAGE RECOVERY ON 1992 MODELS DURING THE AUGUST
THROUGH DECEMBER PERIOD RECOGNIZES THAT THERE WILL BE A
SIGNIFICANT DETERIORATION IN VALUE OF THE '92 MODEL AFTER

INTRODUCTION OF THE 1993 MODEL WITH ITS FRESH, NEW STYLING
AND EQUIPMENT CONTENT.

EXHIBIT III
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FOURTH AMENDMENT TO
VEHICLE SUPPLY AGREEMENT

NEW UNITED MOTOR MANUFACTURING, INC., a corporation organized and existing
under the laws of the State of California (“JV Company”), GENERAL MOTOR
CORPORATION, a corporation organized and existing under the laws of the State of Delaware
(“GM”), and TOYOTA MOTOR CORPORATION, a corporation organized and existing under
the laws of Japan (“Toyota”), hereby agree to amend the VEHICLE SUPPLY AGREEMENT
dated February 21, 1984, as amended on March 31, 1986, April 24, 1989 and August 26, 1992
(“Agreement”), as follows:

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

“2.1. Agreement Term: This Agreement shall become binding upon its execution by each
of the parties hereto and shall remain in full force and effect until the dissolution of JV
Company.”

2. 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 TV

* Company under license from Toyota will be the subject of a separate
agreement between GM, Toyota and the JV Company.”



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

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

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

By: f 3 g: By:

Iwao Itoh Paul W. Schmidt
President - Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

Koichiro Noguchi
Director



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

“IN WITNESS 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.

By: By: / L M

Iwao Itoh Paul W. Schmidt
President ‘ Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

Koichiro Noguchi
Director



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

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

NEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC. :

By: By:

Iwao Itoh Paul W. Schmidt
President Executive in Charge
NAO Finance

TOYOTA MOTOR CORPORATION

By:

Kdichiro Noguchi )
Director
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MANUAL FOR ALLOCATION OF NUMMI PRODUCTION
BETWEEN GM AND TMS

EFFECTIVE AS OF SEPTEMBER 1, 15986

Betweean

GENERAL MOTORE CORPORATION
TOYOTA MOTOR CORPORATION
TOYOTA MOTOR SALES, U.5.A,., INC.
and

NEW UNITED MOTOR MANUFACTURING, INC.

Ste v 1 (A T ST
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MANUAL

FOR ALLOCATION OF NUMMI PRODUCTION

BETWEEN GM AND TMS

IT.

111,

General Understandingé

Definitions

Allocation Proceduresg

&,  Annual Allocation plan
B.  Monthly Allocation

C.  Weekly Vehicle Order
D. = capacity shortfall
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I. General Understandings

There ie in effect between General Motors Corporation ("GM“),
Toyoka Motor Corpoxation ("IMC") and New tinited Motor Manufactur-
ing, Tnc. ("NUMMI") an Agresment on Ha%ufacture of Toyota-~
Specific Venicles, dated the 31st day of March, 1986,
{("Agreement"), which seti'ggrth the géneral undersﬁanding_for
allocating NUMMI production between GM and Toyota Motor Sales,

U.S.A,, Inc. ("IMSY") beginning with the 1987 calendar year.

NUMMI production allocation covering that portion of the 1986
e -
calendar year during which production of the Toyota-Specific
Vehicle will commence shall be ceparately agreééd upon by the
[/

parties in conformance with the understanding of Seotion 2.5 of

the Agreement.

This Manual for Allecation of NUMMI Production between GM and
TMS ("Manual") has been prepared in conformance with thé\
requirements of the Agreement, and as épecifically régquired
under Section 2.5 of the Agreement. Thig Mahuil sets forth
procedures for ailocatioh_of NUMMI production between GM and Tﬁs

beginning with the 1987 calendar year.

R s o AT
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In additicon to the requirements of the Agreeﬁént, it 1s
understood that in the implementation of this Hanual the partles
recognlze that it is of great importance to kesp a smoothed
production fiow for the purpose of maintaining high quality
vehicles and facilitating high efficlency in NUMMI's produckion

and in GM's and TMS's distribution and markeking of vehicles.

The proceduras set forth in this Manual, when Gigned on behalf
of GM, THMC, TMS and NUMMI, chall be dge@aé to be incorporat?d in

PN =1 PR 4
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angd to be a part of the Agreement.

The proceduraes set forth in this Manual may be changed at any
time by mutual agreement in writing slgned by duly authorized
officers or representatives of GM, TM&, THS ahd NUMMI. Any
change shall be reflected in appropriately dated revislon Bheets
to this Manpual. '

.II. Definitions

The terms which are notvdefined_in this Mahual shall have the
same meanings as terms defined in the Adrekment or Purchasé
Procedures Manual between NUMMI and GM, effectivé ‘as of Decémber

4, 1%84.

A A OIN . e



N

ITI. Allocation Procedires

A, Annual Allocation Plan

Baginming with the 19é6 calendar year and bach calenday year

thereafter, NUMMI ghall develop an annual production and

allocation plan, ekp{egsed on a monthly basis, for the

subfaquent calendar ;é;; in accor@appe_with gection 2.5 of the
Ly 2 ey

Agreement, and notify M, THMC and THS of such plan in writing in

June of each year.

within a month afta; racelpt of NUMMI'E proposal, GM, TMC and
TMS shall review such plan and respond in ﬁriting'ﬁo fuMMI.
Based on the response.by GM, TMC and TMS, HUMMTI wiil adjust its
initial proposal, if necessary, and negotiate any unresolvéd
{ssue with the parties. In any event, the anhual plan for the
subsequent year shall be devalobed by Sapkembéet 1 of the prior
calendar year. This annual plan shall beé expreésedIOn a
calendar week basis, and shall be revised, if necesgary, in

acocordance with this Manual.

B. Monthly Allecation

Each month NUMMI will weet separately with 6M end T8 in n

r
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pPlanning Meeting. Each Planning Meecting shall be designated for
a gpecific month gnd shall be held within a périod £rom ten (10}
days prior to five (5) daye after the Flret day of the specified
month. The meeting dates shall be separately decided by the
parties. At this Planning Meeting: é 7

(1) GM and TMS will agree with NUMMI to 4 fixed allocation of
total production capacity for the third month following. the
specified month of the meeting (e.q. At tha October 1986
Planning Heetinguﬁpr.January 1987). This allocation shall be
expressed on a wéékly basis, If the allocgﬁédgﬁroduction
capacity in a given calendaxr week is not'fﬁliy requested by GM
or THS, that capacity shall be deemed forfeited. This forfeitad

_capaclty will be made available to the othar party in that

calendar week. GM and TMS shall ba bound by ind shall acoapt -
such fixed allocation unless NUMMI agrees to change Buch
allocation upon the request ofkTMS or GM made more than savéh
(7) weeks prior to the production week provided that the
allocation of the party not requesting 4 changa sither reméins
the same or is changed with that party's agréément, Allocation
changes shall not be allowed within seven (7) wéeks prior to thé
production week. In the event a capacity shorﬁfall takes place
after the allocation is fixed, Section b of fhié Mdnual shalj

apply. | 'ﬁ
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(2) additionally, GM and TMS will review with NUMMI a non=
binding production and allocation plan for the fourth mogﬁh
followling the specified month of the Planning Meeting (e.g. in
January for May). If GM, TMS and/or NUMMI wiegh to modify the
allocation that has been fixed according to paragraph B. (1)
above or in the annual plan developed in September of the
préceding year, the parties ghall confer and may agree to make
gsuch adjugtments, in compliance with the requirements under the

Agreement. The fourth month review ghall be expressad on

calendar waek basis.

C. Weekly Vehlcle Order

For GM-Specific Vehiclese (as defined in the Agreement), weekly
vehicle orders shall be made in accordance with the procedures
provided in Purchase Procedures Manual betweén NUMMI and GM,
effective as of December 4, 1984 ("PPM~G"). The volumes
specifled In the Prelimlnary Requirement Schedule (az defined in
PPM-G) ehall be the same as pre- fixed capacity under Section B.
(1) unlees otherwise agreed to by NUMMI in advance, The fixed

volumes 1n terms of the Katashikl of Product specified in

v e PR . SwNE
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the Fixed Reguirsment Schedule (as dafined in - PPM-G) shall also
be the same as pre-fixed capacity as determined by Section B. (1)

of this Manual, unlescs otherwlse agreed to by NUMMI in advance.

For Toyota~Specific Vehicles (as defined in thé Agreement),
weekly vehlcle orders shall be made in accordance with Purchase
Procadures Manual between NUMMI and THMS to be separately agreed
upon ("PPM-T"). In PPM-T, the Preliminary Reguirement Schedule
and the Fixed Requirewent Schedule shall be the samé in
principle as those in PPM-G. The volumes bpecified in such
Preliminary Requirement Scheduleiand Fixed Requirement Schadule
shall be the same as pre-fixed capaclty respectively as
determined by Section B.{l) of this Manual, unless otherwige

agreed to by NUMMI in advance.

D, Capaclity Shortfall

If actual production in a given period is, of is antlcipated to
be, less than the Annual Plan or fixed allocation capécity as
determined by Sections III. A or IIZ. B resgggtively, NUMMI will
notify GM and TMS in writing as soon &= posélbié of the revised
plan of production that NUMMI will impléménht for that period.
Such revised plan shall be daveloped in accorddnce with Bectlon
2.5 of the Agreement and the General Understandings of thim

Manual.

:
L]
A
.
Lo
13
S



R AL

FISERE (R

<
>

Any shortfalls in meeting GM's and TMS's Annual Plan or fixed

allocation production shall be made up within a practical tima

period unless thevparties excuse NUMMI's obligations in this

regarqlan case of extreme difficulty or impradticality.
AR ) , [Roap . R

The agreement of GM, TMC, TMS and NUMMI to the procedures of

this Manual is signified by the execution in quadfuplicata on

their respective behalf by their duly authorized

representatives, as follows:

APPROVED DATE: August 15, 1986

FOR! GENERAL MOTGORS EQRPDRATION

BY!

TITLE:

APPROVED DATE:

x/égﬁgﬂﬁéigikxéﬁflwﬂ

Director, International &

Joint Venture Programs

August 18, 1986

FOR: TOYOTA MOTOR CORPORATION

BY:

(2T

TITLE:

Generzl Manager

Fremont Department

B " POV D : ML
'T\_.-_{i ‘.': S, _2‘!' s LA N [ et Pisand H
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APPROVED DATE: ,

FOR: W owon SALES, U.S.A., INC.
,l/

BY: ,Z/ ,,g* —

TITLE: Group Vice President; Saies, Marketing,

pistribution & Preduct Planning

APPROVED DATE: August 01, 1986

FOR: NEW UNITED MOTOR MANUFACTURING, INC,
y sy

TITLE: Geperal Manager

Production Contrel

~o
[y
N
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PURCHASE PROCEDURES MANUAL

EFFECTIVE AS OF DECEMBER 4, 1984

Batween
NEW UNITED MOTOR MANUFRACTURING ING,
and

GENERAL MOTORS CORPORATICN

NUMMI - p. P, M.
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PURCHASE PROCEDURES MANUAL

General Understandings

Dafinitions

A, Definitibns from the Agresments

B.  Additienal Definitions

Produces

A. Requiremant Schsdules

B. Daviation from Requlremsnt Schedules
c. Transfer & Delivery of Product

D. Payiments

E. GM Supplied Matorials

NUMMI ~ P, P. M,
Page 2



I. General Understandings

) There is in effect betwean Wew United Motor
Manpufactuxing ¥nc. ("NUMMI"}, General Motors Corporation
("General Motors"), and Toyota Motor Corporation {(*Toyota"} a
Vehicle Supply Agreemant, and a Product Reaponsibilivy
Agreamont, dated the 21st Day of ¥sbruary 1964, which cover
the terms and provisions appliciable to the supply by NUMMT of
#pecified motor vehicles and their purchase by General
Motors.

Thi# Purchase Procedurcs Manual has been prepared
in conformance with the requirements of the Vehicle Supply
Agreement. This Manual sets forth certain of the terms and
proviaions aund prosedures that will be applicable to the
supply, transfer, and purchase of Products under the Vehicla
Supply Agreement. L

' The pracedures, terms, and provisiona set forth in
this purchase Procedures Manual, when signed on bshalf of
NUMMI and General Motors, shall be deemed to be incorporated
in and to be a part of the Agreaments to the extent referred

to or- ingorporated therein:

Tha terms and provisions set forth in this Purchage
Procedures Manual may be changed at any time by mutual '
agreement in writing signed by duly authorized officers or

Yepraggntativea of NUMMI and General Motors. Any change shall

be rafleated in appropriately datéd revisisn sheets to-this
Manual, e T RIS SRR B HESERCERE A

— e
-

NUMMT -~ 2. P, M,
" Page 3.:
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11. Definitions

Definitions frow the Lgreements

The various terms to which meanings arc
ascribed in Section I of thims Purchase Procedures Manual .
and which are defined in the "Dofinitions” Hectlons of
the Vehicle Supply Agreament or the Product Responsibility
Agresment shall have the meanings ascribod tc thenm
therein, as applicabla, when they axe used in this
Manua) provided, however, that ltems that are covered by
the term Products, when used in any portion of this-
Mamual covering Products purchased by a specific Ganaral
Motors Division, Group, or Bubsldlary shall mean only
such ltems as are specifically dascribed in and covered
by appliceble Requirement Schedules mnd Smles Contractg
exacuted by & General Motors Divlsion, Group, aor Bubsidiary
with NUMMI in accopdance with the provisions of the
Agreamants.

Additional Definitions

In addition to the deflnitions referanced
in Seetion II-A of this Procedure, the folliowing terms
shall have the following meanings when vwsed in this
Manual:

{1} - "Purchaser” meana General Motors or any
Desighnated General Motors Division, Group, or
Subsidiary of General Motors that has signed
thies Manual.

(2)  "Supplier” means NUMMI with respact to
Vehicles and Optional Equipment supplied
pursuant to the Vehlcle Supply Agreament.

(3)  "Reguirement Schedules® meaps the
schedules established under the applicable
provisions of this Purchese Procedures Manual
pursuant to which the General Motors '
Designated Division, Group, or Bubsidiary will
make commitments to purchase Products in
accordance with the Vehicle Supply Agresment.

(4) . "Unit Price" means the selling prica
between NUMMI and the Gsnsral Motors
Designated Division, Group, or Bubsidiary
establlshed for Products pursuant to

NUMMI - 2, P, M,
Page 4
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Subsection 4.3 of Section IV of the Vehicle
Supply Agreecment,

(5) “Sales Contract" means the individual
sales contract established hetwean NUMMI and
Genaral Motors Desigpated Division, Group, or
Bubsidiary pursuant to Subsection 4.2 of
Seatlen IV of the Vehicle Supply Agreemsnt.

{6} "Katashiki" meana the Code sasigned by
Toyota which 1s dosignated by the vehicle
attributea of;

~ Engine Type -

~ Drive Posltion {Left/Right)
- Model Nanme

- Body Type

- Transmlisajion Type

- Trim Grade

~ Enging Emisgion Controls

~ Saley Destination Ares

{7} "C-P~C" maana the Chevrolet-Pontige~CM of
Canada Group.

{8} “Group" means the Chevrolet-Pontiac-GM of
Canada Group organization within General
Motors,

NUMMI « P, P, M,
Page 5



11T, Products

A, Reguirsment Schadules

(1)

genexal

On the first business day of each weak (tha
“submission weak") Purchaser shall submit to the
Supplier the following:

(1} A Final Requirement Schedule which covers tha
Products to be delivered in the 2nd week
following the submission week,

{i1) Fixed Requirement Schedulss which cover the
Produots to be deliverad in each of the 3rxd,
4th, 5th, 6th and 7th wesk following the
submisaion wask,

{1il} Fraliminary Reguirement Schedulas which cover
the Products te be delivered in each of the
8th, 9th, 10th, and 11th week following the.

submigsion week,

The content and format of Reguirement Schedules
#hall bs as mutually agreed upon by Supplier and
Parchaser in conformity with this Section IIT-A,

Preliminary Regulrement Schedule

Each Preliminary Requirement Scheduls shall speclfy
the volumes of Products that, as of the date of
submigsion, are estimated to be requirasd by the
Purchaser. .

The estimated volumes of Products to be delivered
in the weeks following tha submission week will be
reestimatsd or reconfirmed by the Preliminary
Requirement Schedule to be submitted by the
Purchager {n each of the succeading weeks subject
to the conditions aet forth herein.

Fixed Reguirement Schadula

The Fixed Reguirement Schedule whiech coverg the
Products to be deliverasd Ln tha 7th vesk following
the submission week shall specify the fived volumas
in terms of the Katashiki of Produet. In
submitting subsequent Fixed Reguirement Schedules
for this same week, volume deviations are not
allowed for Katashiki, When the XKatashiki volume

NUMMI - P, P, M,
Paga 6



{4)

(5}

to bo delivered in the 7th week following the
submission week is filxed, the deviation from the
fixed Katashiki volumes for the immediate prior
production week shall ba limited to ten (10)
porcant, ;

Final Regulrement Schedule

A Final Reguirement Schedule shall specify the
volumes of Product to be dellivered in the 2nd week
following the submission week for which Purchaser
pleces a firm order. / Unléss otherwime notifisd By
rapltoii or telax or by telephone confirmad by \
rapifax or telex by Supplier to Purchasar within
two days after recelpt of a Final Requixement
Schadule, the Final Regquirement Schedule shall be
oonsldered accepted and a Sales Contract shall be /
deemed formod accordingly,/ The deviatlion f¥tim the
Final Requiremants Schedule for products to be
deliversad in the 2nd week following submisaion week
when campared to the Final Requirements Scheduls
for the immediate prior production week shall be
limlted to:

~ 10% for option specitications of:
Fmission Systeﬁ
Power Bteering
Blectri¢ Door Locks
Cruige Control
- 20% for all other option specifications,
-~ Ro restriction f£or axterior paint coloxs,

Transitional Procedures

gfhe“ﬁrovisions on the Reguirement Schedulss in the

preceding subsections shall not apply in the case |
of new start-up of Product production, in the cass
of Product whose production will be digcontinued or
Intreducsd for any proposed full model change,
minor model changa, yoar model change or changs of
major componentg or specificatione of Product and
in the cass of discontinuance of Product production
for other reasons. In guch cases the Supplier and
Purchaser shall mutually agree upoh the procedures
for order and aggeptancs,

NUMMI - P, P, M.
Page 7



Bv

Deviations from Regulrement Schedules

(1) (In the event the Supplier determines that it is ™
unable to manufacture Products in acoordance with \\
tho Final Requirement Schedules submittad pursuant
to Section ITT-A hereof, the Supplier shall so

‘notify the Purchaser by rapiecom or talex or by |
{ telephone confirmed by rapicom or telex within two }
i (2} business days. BSuch notification shall 4include

| any proposed changes to the affected Final 4,//
; Requireﬁg_qg_gi}l_edules . P e i

{2) The Purchaser shall advise the Supplier within one
{1} business day of recelpt of notification as to
the acceptability of the proposed changes, if any,
suggested by the Supplier pursuant to the preceding
subsection or advise that the Product so affected
are to be removed from the applicable Final
Requlirement Schedules, Afler agreement la reachsd
between Supplier and Purchasex on daviatlon from
the Final Requiremant Schedule, a Sales Contract
fhall be desmed formed accordingly, -

Transfer and Delivexry af Products

(1} bvelivery of all Products by the Syppliasr to ths
Purchaser shall be made in accordance with
subgedtion 4.4 of Sectlon IV of Vehicle Supply
Agresment, Tltle to and risk of loss of the
Producte shall pase frow Suppliser to Purchaser upon
such delivary in acoordance with Subsection 4.6 of
Ssction 1V of ths Vehicle Bupply Agreement,

{2} Supplier shall furnish a vehicle production record,
"D" Racord, to Purchaser at the time of dalivery of
each vehlels, which shall specify {to the extant
applicable):

1. Date and shift of production
ii. Identification Number (assigned by C~P-()
iii, Vehicle Identification Numbayr
iv. Engina Serial Number
v. Koy Codes
. Ignition
» Door and Compartmant
vi., Tire Manufacturar Codes

{3) In the event any action is taken by Suppliar from
the time of preparation of the foregoing records

NUMMI i Pn P. MA\
Page €
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that alters any Product actually delivered to Qup-C
in ruch a manner as to affect the accuraecy of such
records, Supplier shall notify Purchaser of the
alteration and shall submit to Purchaser correct
and supergeding information in connection
tharewith,

In tha event any tixe is replaced on a vehicle dus

to defects or damage, the raplacement tire shall bea
one made by the manufacturer of the romaining tires
on the vehicls,

D. Payments

(1)

All amounts payable by the Purchaser to Supplier
for or in econneotion with the supply and purchase
of Product shall be computed by the Purchaser hased
on vehicles delivered, together with vehicle
production records in accordance with subsection
C{2) of Segtion III of this Procedure, and the
prices for the vehicles and options contained
thereon. The prices are those which are mutually
8grged upon betwean the Purchaser and the Supplier,
In order to ensure prompt payment, the Purchaser
shall gencrate a two-part priced receiver {Rafar (o
Exhibit A). ‘The original copy will be used by the
Purchasar and the duplicate copy will be forwarded
to the Supplier by facsimile on the business day
following the day of delivary of the vehicles,

Payment ghall be made by wire transfer to the bank
deslgnated in writing by the Supplier in accordance

‘with Exhibit B. Payment for Products delivered,

together with vehicle production records per
subsaction C(2) of Section IIT of thig Procedure,
prior to second ghift on day one shall be made’ on
business day three. Payments for Products delivered,
together with vehicle production recerds pex
subseation C(2) Seotion IIT of thisg Procedure,
after the commencement of second shift on such day
one and prior to second shift on day two shall bae
made on day four. Thersafter, payment shall bae
made on each succeeding business day covering prier
days receipts. Payments scheduled during holidays
and at year end will bs made as mutually agreed by
Purchaser and Supplier.

NUMMI ~ P, P, M,
Page 8



D.

Payments (Continued)

The Supplier shall be responsible for reconciling
any discrefanciea that may exist, Adqusting
documents issued by elther the Purchassar er
Supplier gonerated by this yeconcilement as a
result of quantity, price and option content
Qifferences shnll use Unit Prices applicable to the
~involee beiny adjusted, Fayment for adjusting
“documents by elther Durchager or Supplier shall he
reflected in the daily wire transfer made by
Purchaser to Bupplier, two businass days after
recelpt of the aforementionsd adjusting invoice,

GM Supplied Materials

C-P-C shall bo responsible for the purchasae and
installation of the following material after receipt of
the Produat from the Supplier:
1, Glove Box Materisl
Ownar's Manual
Maintenanes Schedule

Waxtanty and Owner Assistance Manusl
Warranty Foldsr {Tires)

Seat Belt Life Insurance Folicy
2. vFuei Eoeonomy and Price Labal
3. Sarvice Label
4. Notiee to Buyer Label (Californis Only)
5.  License Plata Attaching Hardwara

6.  Predelivery Inspaction Envelope

NUMMI - P, P, M,
Page 10
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Memorandum of Understanding 3/ / ot

This Memorandum of Understanding, dated as of March 22, 2006, sets forth the basic
understanding among Toyota Motor Corporation (“TMC”), General Motors Corporation
(*GMC") and New United Motor Manufacturing, Inc. (“NUMM!”) (collectively, the “Parties”)
regarding the production and pricing of new car models to be produced at NUMMI from
January 2008 to December 2012 (collectively, the “Products™), to help ensure that all Parties
remain viable.

1. Production Volume of the Products:

(1) The Parties have agreed that the Products consist of Corolla for TMC and Vibe for GMC.
The Parties have further agreed that NUMMI will start production of new models of Corolla
and Vibe in January 2008 (collectively, the “SOP™).

(2) The Parties understand the importance of realizing annual production volume of 230,000
units of the Products. Both TMC and GMC will make best effort to maximize the
production volume during the model life in consideration of maintaining the stability of
operations at NUMMI.

(3) The Parties understand that, assuming that 225,000 units of the Products are scheduled
to be produced in a year, the Products will be allocated between TMC and GMC under the
following formula, where each of TMC and GMC will have a right to, but not an obligation
to, purchase the Products from NUMMI.

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

(4) TMC recognizes that irrespective of the planned or actual production volume of the
S Product in 2008, GMC desires to have 72,000 units of Vibe allocated to GMC, under the
following reasons:

® GMC is committing extensive marketing resources to maximize the opportunity for a
successful launch of Vibe in order to maximize the targeted volume, and

® NUMMI represents the single plant manufacturing Vibe for GMC.

(5) The Parties agree that, each fall, they will decide the planned production volume of the
Products at NUMMI for the subsequent three calendar years and that, each spring they
will review and modify such planned production volume if appropriate. In the event that it
is decided among the Parties that NUMMI's planned production volume of the Products is
not 225,000 units, then that planned production volume will be allocated proportionately
between TMC and GMC based on the allocation formula mentioned in paragraph (3)
above. However, a final allocation plan will be established that is mutually agreeable to
the Parties, consistent with the spirit of the Joint Venture.

2. Transfer Pricing of the Products

(1) NUMM(I’s Contribution Margin
The Parties recognize the importance of adequate contribution margin to support
NUMMI's viability. The Parties agree to set the weighted average amount of NUMMI’s
initial contribution margin of the Products at $2,368 per vehicle, based on the annual
production volume of 225,000 units of the Products, and other assumptions mutually
agreed among the Parties as of March 2006.

The Parties understand that NUMMI will make its best efforts to achieve the $100 per
vehicle uncommitted stretch target cost reduction (reflected in contribution margin of
, $2,368 per vehicle), either prior to or after the SOP, based on initiatives not yet identified.
é‘ﬂ“’“} The Parties will periodically review NUMM/'s progress related to this cost reduction
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stretch target and determine what additional steps, if any, are required among the Parties
prior to the SOP. Any shortfall in NUMMI’s cost reduction efforts, up to $100 per vehicle,
will be shared equally by GMC and TMC, following discussion and agreement by the
Parties. It is recognized that after the SOP, reductions in domestic material and material
related variable costs (i.e., the annual price review) for producing the Products will be
retained by NUMMI in the form of increased contribution margin.

(2) Vibe Transfer Pricing
GMC and NUMMI agree that the initial transfer price of each trim level and each option for
the 2009 Vibe shall be based on the annual production volume of 65,000 units of Vibe
and the specifications as of March 2006, and are indicated in the schedule attached
hereto.

if vehicle contents or available options of the Vibe are changed in the future, the Parties
agree to discuss and agree upon the transfer price impact of such changes.

(3) Corolla Transfer Pricing
TMC and NUMMI agree that after adjusting for specification changes from Vibe they will
determine the initial transfer prices of Corolla from NUMMI to TMC or its designated
marketing unit so that the weighted average amount of NUMMI's contribution margin for
Corolla shall not be less than that of Vibe.

3. Transfer Price Adjustment Mechanism

(1) The Parties have agreed that the market basket formula as the annual adjustment method
of transfer prices of Vibe for each model year remains suspended. The Parties
understand that substantial changes in the market conditions make the market basket
formula inconsistent with the continued viability of NUMMI and the profitability of the sales
of the Products. Notwithstanding the forgoing, the Parties agree that they will, from time
to time, discuss to adopt an annual adjustment method (including the market basket
formula) to ensure the Parties can continue viable business.

(2) TMC and NUMMI agree that the annual adjustment of transfer price of Corolla will be
based on the result of Vibe's method.

4. Product Changes

It is understood that over the product lifecycle, product enhancements will be made. All
changes of Vibe's specifications which are visible to the customer, and/or which affect
vehicle performance in such a manner that would be apparent to the customer, must be
discussed with estimated transfer price changes and agreed upon among the Parties prior
to determination of implementation. Final transfer price will be negotiated prior to
implementation.

5. GM Design Parts

There are several parts which GMC has been assigned engineering and design
responsibility. The Parties agree that those particular parts will be out of scope of the
royalty to TMC and that GMC, NUMMI and TMC will collectively identify and review its
transfer price to GMC. TMC, NUMMI and GMC acknowledge that such agreement has
been already reflected in the transfer price indicated in the schedule attached hereto.

6. Model Life of Vibe and Corolla

The Parties agree that the expected model life of Vibe and Corolla shall run from January
2008 through December 2012. The Parties agree that future consideration and discussion
will take place regarding the potential for extending the model life of the Products beyond
December 2012. Should the need arise to lengthen or shorten the expected model life,
the Parties will discuss and determine countermeasures. Expected mid minor model
change of Vibe will take place commencing with the 2011 model. As for additional minor
model changes to the Products, if any, the timing of them may be made as separately
agreed upon among the Parties.
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7. Annual Review

The Parties understand that changes in the market conditions for the Products might make
the contents described in this Memorandum of Understanding inconsistent with the
continued viability of NUMMI and the profitability on sales of the Products. Therefore, the
Parties agree that they will annually review all the contents described herein to ensure that
NUMMI will remain viable, and that the results from NUMMI's operations continue to be
acceptable for TMC and GMC.

IN WITNESS WHEREOF, the Parties through their authorized representatives have executed
this Memorandum of Understanding as of the date first above written.

General Motors Corporation : Toyota Motor Corporation
T. Clarke M. Tomozoe
Date Date

New United Motor Manufacturing, Inc.

Y. Azuma

Date
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Exhibit 2

GM Accessory Parts

28560-YY010-00 HEATER ASSY, BLOCK

42602-YY010-00 CAP S/A, WHEEL

58510-YY110-B0 MAT ASSY, FLOOR (comp: 58510-YY070/ 64711-YY040)
58510-YY120-B0 MAT ASSY, FLOOR (comp: 58510-YY080/ 64711-YY040)
58510-YY130-B0 MAT ASSY, FLOOR (comp: 58510-YY070/ 64711-YY050)
58510-YY140-B0 MAT ASSY, FLOOR (comp: 58510-YY080/ 64711-YY050)
66310-YY020-00 HOOK ASSY, FLOOR

74552-YY020-00 LABEL, SAFETY CAUTION

86070-YV010-00 MOBILEPHONE & ACCESSORY ASSY
86760-YV020-00 ANTENNA ASSY, TELEPHONE

87810-YV021-00 MIRROR ASSY, INNER RR VIEW
42603-AG010-00 ORNAMENT S/A, WHEEL HUB

75311-01110-00 EMBLEM, RADIATOR GRILLE FR
75431-01020-00 EMBLEM, BACK DOOR RR

Module-XM
Rear Cargo Mat
NUT CAP-WHEEL TRIM (included in wheel cover asm)
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AMENDMENT TO SUBSCRIPTION AGREEMENT

This BAmendment ("Amendment") to the gubscriptlion ngreement
(“Subscription Agreement") dated Fehruary 21, 1984 bY and amond
New United Motor Manufacturing, Inc., @& close corporation orga~
nized and existing under the laws of the state of california (the
nyy company"). Toyota Motor corporation, 2 coyporation organize
and existing under the laws of Japan (“Toyota") ., and General
Motors corporation, 2 corporation organized and existing under the
1aws of the state of Delaware_(PGM"), is made effective the 15th

- day of December 1989 by and among the JV company, Toyota and GM1:

WITNESSETH:

WHEREAS, in 1984, GM and Toyota, the sole ghareholders of

; the JV Company, each contributed to the JV company the equivalent
; of (U.S.) 5100,000,000.00, thereby establishing 2 total sharehold-
(:i>er equity of'$200,000,000.00; : _

WHEREAS, the JV Company has incurred losses which exceed the
total $200,000,000.00 of shareholder equity’

WHEREAs;‘tha Jgv company desires'to have its ¢inancial state-
ments reflect a positive shareholder equity and to have additional
~ capital te meet cash and capital requirements;'and :

WHEREAS, the Board of pirectors of the JV Company has re-
quested that each shareholder contribute +o the JV Company addi-~
tional capital in the amount of (U.S.) $30;000,000.00 or an
eguivalent Yen amount. " : '

NOW, THEREFORE, the'parties-hefeto agreé“tg amend the sub-
scription Agreement as follows: , ' -

3

1. The following provisions shall be added as Article IV of 'the
subscription Agreement on page 12 following Article IXII:

nIv, ADQITIONBL cAP;TAL'CONTRIBUTIdﬁS

4,1. Additional GM contribution:

GM shall contribute to the Jv Company additional paid-in
capital in the amount of (U.S.) $30,000,000.00 at the time
provided in Section 4.3 herein. Upon receipt of such amgunt,
the JV company shall provide to GM & certificate 4ndicating
tne amount of the additional capital paid in bY GM. )




4.2, additional Toyota Contribution:

Toyota shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $30,000,000.00 or an equiva-
lent amount in Japanese Yen at the time provided in Section
4.3 herein. cCurrency equivalence shall be determined in
accordance with the telegraphic transfer middle rate quoted
by the head office of the Bank of Tokyo at 10:00 a.m. (Japan
Time) on the date of payment. Upon receipt of such payment,
the JV Company shall provide to Toyota a certificate indi-
cating the amount of the additional capital paid in by

. Toyota. ' ' :

4.3, Time of Payment:

* GM and Toyota shall pay to the JV Company the amounts pro-
~vided in this Article IV at such time or times as may be
determined by the Chief Financial Officer and Comptroller of
the JV Company following a resolution by the Board of Direc-
tors of the JV Company calling for such payments, provided,
however, that the aggregate payments from GM and Toyota shall
at all times be egual.

O

4.4. No Additional Shares: \

A

The amount paid to the JV Company pursuant to this Article IV
by Toyota and GM, respectively, shall ‘be deemed additional
paid-in capital attributable to the Series A Shares and
Series B Shares, respectively, previously issued by the JV
Company. No additional shares shall be issued to either
Toyota or GM by reason of the payments made. pursuant to this
Article IV.% . S

‘. e

2. The title "IV GENERAIL PROVISIONS" on Page-12 shall be changed
to: . o

"y GENERAL PROVISIONS*

and any prior references to Article IV or subsectigns thereof
shall henceforth be deemed to be references to Artlcle V or

subgections thereqf.
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3. This Amendment and ﬁhé Subscription Agreement constitute'the
entire agreement of the parties hereto with respect to the
subject matter hereof. - ' )

IN WITNESS WHEREOF, each of the parties has caused three
originals of this Amendment to be duly executed on its behalf
effective the day and year first above written.

NEW UNITED MOTOR MANUFACTURING, INC.
Name: % A&@& '

p 0 pitie: PRESIDENT

O»' - S TOYOTA MOTOR CORPORATION

Name: 7//% /A v

Title: B/REC7IR.  HEMBER X 7#E BIARD

GENERAL MOTORS CORPORATION

Na;ﬁe P %/4@’\

S~ s
-

Title: _TREASURER.
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'Agreement ("Subscrlptlon Agreement") dated February 21,. 1984, as

TSECOND AMENDMENT TO SUBSCRIPTION AGREEMENT

Thls Second.Amendment ("second Amendment") to the Subscrlptlon

amended on December 15, 1989, by and among New Unlted ‘Motor
Manufacturing, Inc., a close corporation organized and existing
under the laws of the State of California . (the "“JV Company"),
Toyota Motor Corporation, a corporation organized and ex1st1ng

under the laws of Japan (“Toyota“) and General Motors Corporation,
a corporation organized and existing undér the laws of the State of
Delaware ("GM"), made effective the 1st day of December, 1992, by
and among the JV Company, Toyota and GM;

'WITNESSETH'_

WHEREAS, in 1984 and 1989, ' GM and Toyota, the sole sharehold—

. ers of the JV Company, each contrlbuted to the JV . Company: the
:equ1valent of (U.S.) $130,000,000.00, thereby establlshlng a total
. shareholder equity of $260 000 000. OO‘

WHEREAS, the JV Company has incurred losses whlch exceed the

total $260 000 000. 00 of shareholder equlty,

WHEREAS, the Jav Company desires to have its f1nanc1al state-
ments reflect a positive shareholder equity and to have addltlonal

_capltal to meet cash and capital requlrements, and

WHEREAS, the "Board of Directors of the Jv Company has

requested that each shareholder contribute to the JV Company
‘additional capital in the amount ‘of (U S.) $25,000,000.00 or an

equlvalent Yen amount.

'NOW, THEREFORE, the parties hereto agree to amend the

'Subscrlptlon Agreement as fOllOWS‘

'-1.‘ A new Sectlon 4.1a, Addltlonal GM Contribution_ —71992 is

hereby added to Article’ IV ‘to be 1nserted after Sectlon 4 1,
~.as follows:

"4.1a. Addltlonal GM Contrlbutlon - 1992'

GM shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $25,000,000.00 at the time
provided in Section 4.3 herein. Upon receipt of such amount,
~the JV Company shall provide to GM & certificate indicating
the amount of the additional capital paid in by GM."



o

' 2. A new Section 4.2a, Additional Toyota Contribﬁtion = 1992, is
Y hereby added to Article IV, to be inserted after Section 4.2,
U as follows: : v

N “"4.2a. Additional Tovota Contribution -~ 1992:

Toyota shall contribute to the JV Company additional paid-in
capital in the amount of (U.S.) $ 25,000,000.00 or an equiva-
lent amount in Japanese Yen at the time provided in Section
4.3 herein. Currency equivalence shall be determined in
accordance with the telegraphic trahsfer middle rate quoted by
the head office of the Bank of Tokyo at 10:00 a.m. (Japan
Time) on the date of payment. Upon. receipt of such payment,
the JV Company shall provide to Toyota a certificate indicat-
ing the amount of the additional capital paid in by Toyota."

3. This Second Amendment and the Subscription Agreement, ' as
: previously amended, constitute the entire agreement _o_f the
parties hereto with reéspect to the subject matter hereof.

IN WITNESS WHEREOF, each of the parties has caused three .
originals of this Second Amendment to be duly executed on its
behalf effective the day and year first above written.

; ' : NEW UNITED MOTOR MANUFACTURING, INC.
. . 'S
' IR : '~ Name: MW%

Title: President

TOYOTA MOTOR CORPORATION

Name: _ =" zi’—/éc/(:—

" Title: Managing Director

GENERAL MOTORS CORPORATION

Name: _ ’J_;(‘DX"M

Title: Comptroller
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B10 (Official Form 10) (12/08)

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

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

administrative expense may be filed pursuant to 11 U.S.C. § 503.

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

Name and address where notices should be sent;

Schnader Harrison Segal & Lewis LLP
c/o George Kalikman

One Montgomery Street, Suite 2200
San Francisco, CA 94104

Telephone number: 415-364-6700

I:ICheck this box to indicate that this
claim amends a previously filed
claim.

Court Claim Number:
(If known)

Filed on:

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

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

Fremont, CA 94538

Telephone number:

DCheck 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.

[:lCheck this box if you are the debtor
or trustee in this case.

1. Amount of Claim as of Date Case Filed: $500,000,000.00

If all 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 priority, complete item 5.

l:] 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. Basis for Claim: See Attached
(See instruction #2 on reverse side.)

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

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

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

Nature of property or right of setoff: |:] Real Estate D Motor Vehicle |:] Other
Describe:

Value of Property:$ Annual Interest Rate %

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

ifany: $ Basis for perfection:

Amount of Secured Claim: $ Amount Unsecured: $

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

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements or running 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 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.

If the documents are not available, please explain:

5. Amount of Claim Entitled to
Priority under11U.S.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 claim.

l:lDomestic support obligations under
11 U.S.C. §507(a)(1)(A) or (a)(1)(B).

DWages, salaries, or commissions (up
to $10,950*) earned within 180 days
before filing of the bankruptcy
petition or cessation of the debtor’s
business, whichever is earlier — 11
U.S.C. §507 (a)(4).

[:]Conlributions to an employee benefit
plan — 11 U.S.C. §507 (a)(5).

[ JUp 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

(@(7).

l:]Taxes or penalties owed to
governmental units — 11 U.S.C. §507

@)S). €
~y M
s »
[ lother - Specify applizable paragraph

of G.S.C3H07 (ai_ﬁ ).
- =
Anfaht entjtled to Qb‘ﬂy:

%f wn &

-3 o
"1=1moﬂ-;zfv‘~ are sfjject I&Qﬂment on
4/1/10 and evey yearahereafter with
respect to cases commegned on or after

Signature: The person filing this claim must sign it
other person authorized to file this claim and gfat\z
address above. Attach copy of power of att ‘

Date:
11/24/2009

John DiDonato

7 N vy /

the date of adjus ent.%
ign and print name and title, if any, of the creditor or FOR COURT USE ONLY

ass and tejephone number if different from the notice

Penalty for presenting fraudulent cIa

ine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.
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In re Motors Liquidation Co.
Case No. 09-50026(REG)

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

1. On or about December 22, 1983, General Motors Corporation, now known as Motors
Liquidation Company (the “Debtor”) and Toyota Motor Corporation (“TMC”) established New
United Motor Manufacturing, Inc. (“NUMMI”) in Fremont, California, on the site of the Debtor’s
idled motor vehicle assembly facility.

2. Each of the Debtor and TMC owns fifty percent (50%) of the issued and outstanding
shares of NUMMILI.

3. On June 1, 2009 (the “Petition Date”), the Debtor filed a voluntary petition for relief
under Chapter 11 of the Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District of
New York.

4. NUMMTI’s assembly facility is approximately 5.3 million square feet under roof and
sits on 378 acres. As of the Petition Date, NUMMI’s annual production volume was approximately
230,000 passenger cars and 160,000 light duty trucks. NUMMI employs approximately 3,700 team
members represented by the United Automobile, Aerospace and Agricultural Implement Workers of
America (UAW) Local 2244 and approximately 750 salaried team members.

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

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

7. On or about May 21, 2009, the Debtor informed NUMMI that it was discontinuing
future Pontiac Vibe production at NUMMI and was in discussions with TMC regarding a possible
replacement vehicle for NUMMI to manufacture.

8. On or about June 4, 2009, the Debtor informed NUMMI that due to the elimination of
the Pontiac vehicle brand, all Pontiac Vibe production would be discontinued through a production
phase-out period that would conclude in August 2010.

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

10. On or about June 29, 2009, the Debtor announced that it would not seek to assume
and assign to General Motors Company (“New GM”) its 50% shareholder interest in NUMMI. The
Debtor has retained its shareholder interest in NUMMI, along with the other assets retained by the
Debtor, which the Debtor will presumably liquidate.

3254631
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In re Motors Liquidation Co.
Case No. 09-50026(REG)

11. On or about August 27, 2009, TMC informed NUMMI that in light of the Debtor’s
failure to assume and assign to New GM its shareholder interest in NUMMI, and the Debtor’s failure
to identify a replacement vehicle for NUMMI to produce, TMC would also cease orders of the
NUMMI-produced Toyota Corolla sedan and discontinue contract production of its Tacoma light
duty pick-up truck on March 31, 2010.

12. Breach of Contract. NUMMI and the Debtor were parties to numerous contracts
including, but not limited to, the following:1

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

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

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

(d) Memorandum of Understanding (Vibe Production) dated as of March 22, 2006
(e) Product Responsibility Agreement dated as of February 21, 1984 (as amended)
(f) Service Parts Supply Agreement dated as of June 17, 2008

(g) Service Parts Purchase Manual dated as of June 17, 2008

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

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

The foregoing contracts and/or further agreements implementing same obligate the Debtor to, inter
alia: (a) purchase minimum quantities of vehicles and parts from NUMMI, (b) pay the costs incurred
by NUMMI as a result of a decision to cancel orders or discontinue production of vehicles, and (c)
obligate the Debtor to purchase tooling and other infrastructure used in the production of vehicles
and parts from NUMMI in the event production of vehicles and parts for the Debtor terminates. The
Debtor has breached its obligations under said contracts, and as a result thereof, NUMMI has or may
suffer damages, including but not limited to lost revenues and profits, the Debtor’s inability to
satisfy recurring and prospective vehicle product and off-warranty liabilities, and operational and
other plant closure costs (including, but not limited to, labor-related costs, and extraordinary legal,
accounting, and financial advisory expenses) in an undetermined amount according to proof, but in
any event, a sum of not less than the amount set forth in paragraph 16 below. In addition, although
NUMMI does not concede that it is liable to any entity, or the amount of any liability, NUMMI
reserves the right to amend and/or supplement this Proof of Claim to assert further damages to the
extent the Debtor’s breach of its contractual obligations subjects NUMMI to liabilities to third
parties, including but not limited to: (a) any unfunded liability to the NUMMI-UAW Retiree
Supplemental Health Insurance Plan and the salaried employee Supplemental Health Insurance Plan
(collectively, “SHIP”) , (b) any unfunded liability to the NUMMI-UAW Hourly Defined Pension
Plan, (c) any deficiency or unfunded liability to NUMMI’s total California Workers’ Compensation
Self-Insurance Fund Alternative Support Program (CA SIF-ASP), (d) any and all other labor-related
benefits, plans, and obligations to employees and former employees, (€) any costs of environmental
site prep and future remediation expenses, (f) any termination costs under capital equipment leases,
(g) any liabilities to NUMMI’s suppliers for parts obsolescence, capital investment and other

! Copies of each of the contracts listed above are in the Debtor's possession. NUMMI has not attached copies of these
contracts to this Proof of Claim because the contracts contain proprietary information and because they are too
voluminous to attach. NUMMI will provide the Debtor with copies of each of the contracts upon request.
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stranded costs, and (h) any and all other currently unknown liabilities that may be incurred by
NUMMI arising from or relating to the cessation of its operations.

13.  Detrimental Reliance on Express/Implied Representations. Since NUMMI’s
formation, the Debtor has entered into a series of contracts and made other oral and written
representations concerning the type and volume of vehicles it would purchase from NUMMI. More
recently, in March 2006, the Debtor represented to NUMMI that its average annual production
volume for the Vibe would reach a minimum number of units. On March 22, 2006, the Debtor and
NUMMI entered into a memorandum of understanding in which the Debtor explicitly stated that the
initial model life of the Vibe would extend to the 2012 model year, and acknowledged the
importance to NUMMI’s viability of realizing annual production volumes of an agreed minimum of
Vibe units. In addition, the Debtor negotiated unit prices and participated in NUMMI’s cost
planning efforts, including agreements that set the purchase prices for vehicles and service parts that
were intended to allow NUMMI to fully amortize its production costs over the expected model life
of the Vibe. At the Debtor’s direction and in reliance upon the Debtor’s representations to NUMMI
that the Debtor would order the NUMMI-produced Pontiac Vibe through 2012, upon which
representations NUMMI reasonably relied, NUMMI incurred costs and expenses, including but not
limited to: (a) in-house supplier parts and raw material, (b) investment in tooling, machinery and
equipment and other assets, and (c) employee-related costs for salaries, insurance (including health,
worker’s compensation, life and disability), and other benefits (including retirement plan benefits).
As aresult of the Debtor’s breach of its express and implied representations, NUMMI has been
damaged in an amount according to proof, but in any event an amount not less than the amount set
forth in paragraph 16 below.

14. Express Indemnity, Implied Contractual Indemnity, and Equitable Indemnity.
NUMMI undertook to produce vehicles and provide parts to the Debtor under the terms of various
contracts, including the Shareholder Agreement, the Vehicle Supply Agreement, the Service Parts
Supply Agreement, the Product Responsibility Agreement, and additional agreements implementing
the foregoing. The contracts under which NUMMI produced vehicles and parts acknowledge that
NUMMI will incur tooling, labor, and other infrastructure costs. Said contracts also provide that
pricing was to be set in a manner that permitted NUMMI to operate at a reasonable profit. The
Debtor acted wrongfully in terminating vehicle production at NUMMI prior to the end of the Vibe’s
normal model life. Consequently, the contracts imply an obligation by the Debtor to indemnify
NUMMI for any costs resulting from the early cessation of production, and to cover all such costs
sufficient to permit NUMMI to realize a reasonable profit on the vehicles it has sold. In addition,
NUMMI is also entitled to indemnification from the Debtor for all environmental remediation costs
that may be incurred by NUMMI as a result of the Debtor’s acts and/or omissions.

15. Breach of Fiduciary Duty. The Debtor held a fiduciary relationship to NUMMI as a
result of its status as a controlling shareholder in NUMMI, and because it exercised management
control over NUMMI through its agents, the GM-designated members who served on the Board of
Directors during the time period relevant to this Proof of Claim. As a result, the Debtor owed
fiduciary duties to NUMMI, which included the obligations of candor, to act with due care to
promote the financial viability of NUMMI, to act fairly toward NUMMI, and to act in good faith.
The Debtor was or should have been aware of its own financial circumstances well in advance of the
filing of its bankruptcy case, and it was also aware of the consequences to NUMMI of a complete
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cessation of Vibe production. Accordingly, the Debtor was obligated to disclose timely to NUMMI
the prospect that it would cease production of the Pontiac brand and the Vibe model, and to facilitate
NUMMTI’s ability to protect against this risk by implementing appropriate operational and financial
changes in time to avoid a termination of operations. NUMMI is informed and believes that the
Debtor breached its obligations of candor and due care by not identifying timely the need to
discontinue Pontiac and/or Vibe model production or, alternatively, by not disclosing timely its
internal deliberations concerning same. In addition, after the discontinuance of Pontiac and its Vibe
model production became reasonably in prospect, the Debtor had a further fiduciary obligation to act
reasonably and in good faith to explore alternatives that would allow NUMMI to continue to operate.
The Debtor breached this duty by, inter alia, failing to negotiate in good faith with TMC to identify
a replacement vehicle or, alternatively, failing to negotiate in good faith with TMC to reach an
agreement with TMC for the sale of a NUMMI-produced truck under the GMC brand. The Debtor’s
breaches of fiduciary duty were a contributing cause ultimately culminating in the cessation of
NUMMI’s business, as a result of which NUMMI has been damaged in an undetermined amount
according to proof, including lost profits, inability to amortize tooling and other capital costs, and all
other costs it incurred as a result of cessation of operations described above.

16.  As of the Petition Date, NUMMI held claims as defined by 11 U.S.C. § 101(5)
against the Debtor in an amount of approximately Five Hundred Million Dollars
(US$500,000,000.00).

17.  NUMMI expressly reserves the right to amend, modify, and/or supplement this Proof
of Claim at any time. NUMMI further reserves the right to assert that any of the claims made herein
are allowable as expenses of administration of the Debtor’s estate under 11 U.S.C. § 503(b). By
filing this Proof of Claim, NUMMI does not consent to the United States Bankruptcy Court for the
Southern District of New York’s jurisdiction to adjudicate any issues arising in this Proof of Claim
or any counterclaim that may be asserted in an objection to this Proof of Claim, and NUMMI
reserves the right to withdraw this Proof of Claim at any time.

18.  NUMMI has endeavored to include all potential claims for damages and losses it has
or may suffer as a consequence of the Debtor’s breaches of its obligations that NUMMI can fairly
contemplate based upon its knowledge as of the date of this Proof of Claim. As such, references to
costs, expenses, or debts upon which NUMMI may become liable to third parties are included herein
solely to put the Debtor on notice of the categories of contingent liabilities that may be encompassed
within this Proof of Claim. However, no statement in this Proof of Claim is or will be deemed an
admission of liability by NUMMI to any third party on any such claim.

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