FOLEY & LARDNER LLP

Ann Marie Uetz (Admitted Pro Hac Vice)
One Detroit Center

500 Woodward Avenue, Suite 2700
Detroit, MI 48226-3489

Telephone: (313) 234-7100

Facsimile: (313) 234-2800

Keith Owens (Pro Hac Vice Admission Pending)
555 South Flower Street :

Suite 3500

Los Angeles, CA 90071-2300

Attorneys for CalsonicKansei North America, Inc.

UNITED STATES BANKRUPTCY COURT
THE SOUTHERN DISTRICT OF NEW YORK

X
In re: : Chapter 11
GENERAL MOTORS CORP., et al., Case No. 09-50026 (REG)
Debtors Jointly Administered
X

SUPPLEMENTAL OBJECTION OF CALSONICKANSEI NORTH AMERICA, INC. TO
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS AND
CURE AMOUNTS RELATED THERETO, AND RESERVATION OF RIGHTS

CalsonicKansei North America, Inc. (“Supplier”), by its attorneys Foley &

Lardner LLP, hereby submits this supplemental objection (the “Supplemental Objection”) to the

Debtors’ assumption and assignment of certain executory contracts and the Debtors’ proposed
Cure Amounts related thereto. Supplier and counsel for the Debtors have had various
discussions related to the proposed assumption of contracts by the Debtors. This Supplemental

Objection is filed to clarify Supplier’s position in light of those discussions.
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PRELIMINARY STATEMENT

1. On or about June 15, 2009, Supplier received by mail that certain Notice of (I)
Debtors’ Intent to Assume and Assign Certain Executory Contracts, Unexpired Leases of Real
Property, and Unexpired Leases of Nonresidential Real Property and (II) Cure Amounts Related

Thereto (the “Assumption and Assignment Notice™), dated June 5, 2009, in which the Debtors

purport to designate certain agreements (the “Assumable Executory Contracts”) between

Supplier and the Debtors that may be assumed and assigned to Vehicle Acquisition Holdings
LLC (the “Purchaser”).

2. As of this date, Supplier has not executed the essential supplier trade terms letter
with GM. Therefore, Supplier has not consented to assumption of any contracts.

3. The Debtors have listed 82 Assumable Executory Contracts related to Supplier.
The Debtors previously confirmed to Supplier that all of the Debtors’ production contracts with
Supplier expired or were resourced to another supplier and no obligations remain outstanding by
Supplier prior to the Petition Date.

4. The Debtors have now confirmed to Supplier that they intend to assume only one
contract, which is contract no. 21PB0003 (the “Contract”)’. See Exhibit A. A copy of the
contract header, line item detail and contract attachment which form the Contract is attached as
Exhibit B.

5. The Contract includes reference to six part numbers: P/N 22627868; 22625546;

22627869; 22627870; 21995325; and 21995324.

! This contract number has, in some cases, alternately been referred to as contract no.
“21P80003.”
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6. Counsel for the Debtors has stated that the Debtors intend to assume only one of
the six part numbers that are referenced in the Contract, which is p/n 22627868. This is a service
part. However, the Debtors may not elect to assume only part of the Contract. The Debtors must
assume all or none of the Contract.

7. A debtor-in-possession must either reject a contract in full or assume a contract in
full. NLRB v. Bildisco & Bildisco, 465 U.S. 513, 531 (1984) (holding that a party who assumes
an executory contract must assume it in its entirety; it may not be assumed in part and rejected in
part); In re Italian Cook Oil Corp., 190 F.2d 994, 997 (3d Cir. 1951). Itis well settled that if a
debtor receives benefits of contract, it must also adopt its burdens. See Sharon Steel Corp. v.
National Fuel Gas Distribution Corp., 82 F.2d 36, 40 (3d Cir. 1989); Covington v. Covington
Land L.P., 71 F.3d 1221, 1226 (6th Cir. 1995) (“When a debtor assumes the lease or contract
under § 365, it must assume both the benefits and the burdens of the contract. Neither the debtor
nor the bankruptcy court may excise material obligations owing to the nondebtor contracting
party”).

8. The Debtors have indicated a Cure Amount of $3285.40.

9. The Cure Amount is not accurate and would not cure all defaults under the
Contract.

10. Supplier is owed the sum of $155,261.69 related to p/n 22627868. In addition,

Supplier is owed additional sums related to the remaining part numbers under the Contract:
22625546:  $1,589,640.46

21995325:  $111,836.92
21995324:  $59,055.97
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11.  The total amount owed to cure all defaults under the Contract is therefore
$1,915,795.04. |

12.  Supplier’s counsel continues to discuss this issue with the Debtors’ bankruptcy
counsel, and will continue to work toward resolution of this assumption issue. Supplier files this
Supplemental Objection in order to: (i) clarify the progress made to date, in that now the Debtors
and Supplier agree that the Debtors do not seek to assume all 82 Assumable Executory Contracts
initially listed by the Debtors; and (ii) move forward toward resolution of the correct Cure

Amount for assumption of the Contract.

RELIEF REQUESTED

WHEREFORE, Supplier requests that the Court enter an order denying the
Debtors’ request to assume and assign any of Supplier’s contracts, and grant such other and
further relief as the Court deems just and proper, or in the alternative, enter an order granting

assumption only as to contract no. 21PB0003 and together with a cure amount to be paid by the

Debtors of $1,915,795.04.

Dated: July 23, 2009 FOLEY & LARDNER LLP
New York, New York

/s/ Ann Marie Uetz

Ann Marie Uetz (Admitted Pro Hac Vice)
500 Woodward Avenue, Suite 2700
Detroit, MI 48226-3489

Telephone: (313) 234-7100

Facsimile: (313) 234-2800

Keith Owens (Pro Hac Vice Admission Pending)
555 South Flower Street, Suite 3500
Los Angeles, CA 90071-2300

Attorneys for CalsonicKansei North America, Inc.
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EXHIBIT A



From: Adams, Daniel N. [mailto:DAdams@honigman.com]
Sent: Thursday, June 25, 2009 5:06 PM

To: Owens, Keith C.; ignacio.peralta@gm.com

Cc: Uetz, Ann Marie

Subject: RE: Calsonic - Follow up

This is the contract info for the contract that GM intends to assume and assign. 21PB0003 is the contract number.

(CALSONIC KANSE

3690536768 CORP %5716—00935977 CALSONIC KANSE! CORP assume  21PBOO(

Daniel N. Adams - Associate

Honigman Miller Schwartz and Cohn LLP
660 Woodward Avenue

2290 First National Building

Detroit, MI 48226-3506

Office: (313) 465-7684

Fax: (313) 465-7685

dadams@honigman.com
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Contract Header Page: 1 of 9

CONTRACT HEADER

Saturn

SATURN

H

SUPPLIER NAME AND ADDRESS INFORMATION:

DUNS Number: Q00001677
KANTUS CORP

c/0 UMG. ELECTRONICS (DONGGUAN) CO L
YUQUAN ELECTRONICS INFO INDUSTRY
HUANGDONG VILLAGE FENGGANG TOWN
503690 DONGGUAN-CITY GUANGONG
CHINA

Mailing Address Iinformation:

YUGUAN ELECTRONICS INFO INDUSTRY
HUANGDONG VILLAGE FENGGANG TOWN
553690 DONGGUAN-CITY GUANGONG
CHINA

Contract Header Mumber: 21PB0O

“This contract sets forth the exclusive terms and conditions under which seller shall
sell and buyer shall purchase the goods or services described in the fine item detail
of this contract for the period(s) specified therein, Terms and conditions proposed
by seller which are different from or in addition to the provisions of this contract are
unacceptable to buyer, are axpressly rejected by buysr, and shall not become a
part of this contract. Any modification of this contract shall be made only in
accordanca with the provisions of paragraph 31 of the contract terms and
conditions.
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Contract Line ltem Page: 1 of 6 lssue Date:  11-Jan-2008
Standard Blanket Contract Number: 21PB0003
Amendment Number: 001 Part Number: 0000D0022627868

LINE ITEM DETAIL

Saturn
SATURN
Thia Line ltern |2 effactive from 29-Jul-2007 through 01-50p-2010
Part Description: INDICATOR ASM-I/P INFL RST MDL
Amendment Reason: Supplier Capagity Change

Manufacturing DUNS Number:
00000167791

Supplier Name and Manufacturing Address:
KANTUS CORP

C/O UMC ELECTRONICS (DONGGUAN) CO L
YUQUAN ELECTRONICS INFO INDUSTRY
HUANGDONG VILLAGE FENGGANG TOWN
523600 DONGGUAN-CITY GUANGONG
CHINA

Buyer Name:

Ge, Yvelia

Buyer Code: 828

Phone; 2128887520
Fax: 21-28987063

Sample Date: 26-86p-2007
Drawing Number: ~ 000000025787428
Hazardous Material Indicator: N

Line Item Notes:

Cdntract amended to change Duns #(s) as follows:

Header/Manufacturing Duns #: 000162529
Delivery Duns #; 131048041

Remit Duns #: 131049041

Schedule Te Duns #: 131049041

Ship From Duns # 131049041

Affected P/N(g). 22626646, 22627868,
Model Year: 2007
PPAP date: 8-Jun-07

Supplier Contact: Mark Joyse
Supplier Quate/Lefter Dated: 7-Jun-07
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Contract Line ltem Page: 2 of 6 - Issue Date:  11-Jan-2008
Standard Blanket Contract Number: 21PB0003
Amendment Number; 001 Part Humber: 000000022627868

Contract Duration: LG+SPO

Notes: To facilitate manufacturing location change for CK Electronics to
UMC in Guangdong, China, update contracts for P/N: 22625546 & 22627868.
This iz for BTAE item# 2360. Contract effective date is July 29,2007,

Nelson Kumar for Yvette Ge
06/14/2007

The Run @ Rate was 14,750 in 24 hours. The praduction is based an a & day work per week.
Here are the part number breakdowr: '

22625546 11,166 pcs

22627868 2,139 pcs

22627869 782 pes

22627870 59 pes

21995325 354 pcs

219956324 251 pcs.

Yvette Gs, Aug.7,2007

mmemn s i S—

Description:

New Cantracts will be issued for these part numbers with respective
contract effective dates:

21995325 - November 4,2007

22627870 - Novemher 18,2007

22627869 - December 2,2007

21985324 ~ December 2, 2007

226265546 / 22627868 - July 29,2007

DUNS numbers for new contracts:
MFG & Header: 000167791
Delivery: 131049041
Remit ; 131049041
Schedule ; 131049041
Ship-Fram: 131049041

Affected PIN(s):
21995325
22627870
22627869
21995324
22625846
22627868

PPAP date: 8/26/2007

Supplier Contact: Mark Joyce ;

Supplier Quote/Letter Dated: 9/28/2007 which i$ referenced for pricing and technical
purposes only. Buyer's Terms and Conditions apply.

Contract Duration ; LG+SPO

Anaop Balakrishnan for Yvette Ge
10/15/2007

Terms & Conditions:
Longterm Agreement Eff 10/03
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Contract Line Item Page: 3 of B
Standard Blanket Contract Number: 21PB0002
Amendment Number: 001

Issue Date: 11-Jan-2008

Part Number: 000000022627868

This-Perod effectiva from

01-Jan<2008

through

31 -Juk-2008

Freight Terms:
Payment Terms:

Delivery Terms:
Delivery DUNS:
Ship From DUNS:
Daily Capacity:
Hours Per Day:
Price Type:

Price Composition:

Collect

(88) MNS-2, On average, payhent shall
be made on the second day of the
second month following Buyers receipt
date of goods or services,

Free on Board (FOB)

00131049041

00131049041

2,900

24

Returnable

The Total Price is composed of Base Price plus any Base Material costs, Price Component costs and any

applicable taxes.

All Pricas are expressed in UspD
Base Price:

2.737824

Total Price:

UOM:

2.737824
EACH

Receiving Plants and Plant Percentage
As stheduled

Terms & Conditions:

Satumn Prototype (0091PROTO)
Saturn Purchase Qrder

Cd

Saturn LBE

Satumn ROL3

Schedule

TTUC -

100%

This Perlod effective from

01-Aug-2008

through

TT-AUA-2008

Freight Terms:
Payment Terms:

44v1Ss W3 WO

£B881-545-985

Collect

(88) MNS-2, On average, payment shall
be made on the second day of the
second month following Buyers recelpt
date of goods or services.

$1:9T 6BBZ/92/90



Contract Line ltem Page: 4 of & lssua Date: 11-Jan-2008
Standard Blanket Contract Number: 21PB0003 .
Amendment Nurmber: 001 Part Number: 000000022627868

Delivery Terms: Free on Board (FOB)
Delivery DUNS: 00131049041

Ship From DUNS: 00131049041

Daily Capacity: 2,900

Hours Per Day: 24

Price Type: Returnable

Price Composition:
The Total Price is composed of Base Price plus any Base Material costs, Price Component costs and any

applicable taxes.

All Prices are expressed in usD

Base Price: 2.737824
Total Price: 2,737824
UOM: v EACH

Receiving Plants and Plant Percentage
As scheduled 100%

Terins & Conditions:
Satum Prototype (0091PROTQ)
Saturn Purchase Order

C4

Saturn LBE

Saturn ROL3

Schedule

TTUC

This Poried etfectiva from 01-Sep<2008 through 31.A0ug-2008

Freight Terms: Collect

Payment Terms: V (88) MNS-2, On average, payment shall
be made on the second day of the
second month following Buyers recsipt
date of goods or services.

Delivery Terms: Free an Board (FOB)

Delivery DUNS: ] 00131049041

Ship From DUNS: 00131049041

Daily Capacity: 2,900

Hours Per Day: 24

Price Type: Retumable

Price Composst-on

YThe Total Prics is composed of Base Price plus any Base Material costs, Price Component costs and any
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Contract Line ltem Page: 5 of 6
Standard Blanket Contract Number: 21PB0003
Amendment Number: 001

applicable taxes.

All Prices are expressed in usp

Base Price:

[ssue Date:  11=-Jan-2008

Part Number: 000000022627868

2.628311

Total Price:

UOoM:

2.628311
EACH

Receiving Plants and Plant Percentage
As scheduled

Terms & Conditions:

Satum Prototype (0091PROTO)
Satum Purchase Order

c4

Satum LBE

Saturn ROL3

Schedule

TTUC

100%

This Parlad effactiva from 01-8ep-2008

through 01-8ep-2010

Freight Terms:
Payment Terms:

Delivery Terms:
Delivery DUNS:
Ship From DUNS:
Daily Capacity:
Hours Per Day:
Price Type:

Price Compaosition:

Callect

{(88) MNS-2, On average, payment shall
be made on the second day of the
second manth following Buyers receipt
date of goods or services.

Free on Board (FOR)

00131049041

00131049041

2,900

24

Returnahle

The Total Price is composed of Base Price plus any Base Material costs, Price Compuonent costs and any

applicable taxes.

All Prices are expressed in usD

Base Price: 2.549461
Total Price: 2.549461
UOM: EACH

Receiving Plants and Plant Percentage

44915 TWH3TT Wo
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Contract Line litern Page: & of B issue Date: 11-Jan-2008
Standard Blanket Contract Number: 21PB0003
Amendment Number: 001 Part Number: 000000022627868

As scheduled 100%

Terms & Conditions:

Satum Prototype (0091PROTO)
Saturn Purchase Order

c4

Saturn LBE

Satum ROL3

Schedule

TTUC
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Contract Attachment Page: 1 of 4

CONTRACT ATTACHMENT

" Saturn

SATURN.

Contract Header Number: 21PBO

The attachments in this section apply to the standard terms and conditions
associated with the GM legal business entity and the terms and cohditions
associated with the line item details for contract number.

Contract Terms & Conditions: Detailed Description
Short Description

Torms & Condittong Gioboi 1
Speclal Tarm - Supplisr Certfication of Campllance wdth

Pasagraph 26 of Generl Terms and Cendienz
{Campliance with Laws Emple} fBusimese Practices)

By cubmifiing = reepenas fo this Raquast for Quedstian, Salercanfies that i naa road, und ds, ang Is in cp with Parageaph 25 of the
Genaral Toormt and Conditlons {Compllance with Lawa - Employment/Bualneas Prevtiens).

1. ACCEFTANGE:
Salor has rend and upderstands thia contreat and &grean 1hat Soller'e writlan actgpionce of eommaneemant of 8y Wark qr srvieas Linaer this
caniraet Ghall constibda Sallors somwptsne of theas tarms and CONMRNG Griy-

5, SHIPPING AND BILLING!
Seller agreas: (2) to properly pack, mark énd ship:geeds In accordenca with the raquirements of Buyer, tha lhvolved earars, and, if spplicanls, the
Gouritry aFastination (5) t route shipment: In accardance with Buyars instrustions {2) 1o make no charga for handing, padsging, storage or
transpertation of goodz, untaps otherwisa zlated a3 &n Ramon thle contmet (d) ta provids with aach ahipmant packing st With Buyars conlsact
sAIOT élonse number and date vf chipraent msrked theresn (0) 10/ wopardy mark each prckage with a libnlteg eeseraing (o Buyers Instructions n
10 promipty forward the ofipinal bil of lading or elher shipping rocslpt for sach shipmentin accordance with Buyar ingtructions. Seller will includo on
pils of tading or other shipping recaints coract etasdification ldantifiestion of the poods ehipped In accordanea with Buysrs inetruetona and the eariats
roquiretants, The marke an éach packege and Idantfcalion of tha goods on packing slips, bills of tading ana Invole=s (when raquired) stall be
sulficdant {0 onabip Buyor 13 saslly Kertily the geods purchsoet, Sefar further aprees: (7)ta accapt paymont biazad upon Buyars Evalusted Reeslmt
Rocond/Self Billd involce, Unless on Ipvolcs ié raguantad Ry Buyer and (v) \0 accp! peymant by alactranis funds tenafer. Tha payment data ic sel
fartn In  tho Lina iern Detall of thia contract, or if rot ttatod, aho!l by ths date I 4 ry Buyss Mulllh 3l Netling Symem (MNE-2), which
providag, an avergoe, Lt paymant shal! be made on 1he sacond day of the sacand month following, In the cage of the Buyars Narth Amerean
facilliea, Sellors chipment date of gasds ér dato of zorvices, and, for st of Buysrs other loaotlone, Buyers rocalpt date of the peods or dato of services.
Buyar may withhold psymant peading recaipt of evidencs, In such farm and detell as Buyar may drect, of the of poy lenz,
nd clalma on the goods or services undor this contract.

3, DELIVERY SCHEDULES:

iy = af the e3sance, ond daitvares shall be mada bot In quantities ana 4t imas #pecifiod In Buyers schodules, Suyar shall not ba required la
maks paymant for gonti dtivarpd {o Buyar Mmat arb in vxcazs of qusntitles spaciad In Buyors dafivary achadules, Buyer may change the @t of
echadulad shipmonts ar diract kamporary suspenglon of =heduled shipmantz, nelthar of which zhatl srilte Slier to amodificalon of the price for
goodn or gendoas coverad by this contracl. Whors qusnliies and/or detivary schedules vro not spocifiad, Sollor ehall delivor gonds In such quantities
and Simex As Buyer may diract in pubsequent raldBEEE,

4, PREMIUM SHIPMENTS:

# Sallers acts aromisalons rasult in Sallara {aliura to most Buysra delivery mquirkmars and Buyar raquires A mos expedilious methad al
vanspertaiion for the goods than the transporiian mathod originally apacified by Buyer, Seliar shall ship the geeds 8s expaditiouzly as possibla ot
Sqtinrt enle axponsa,

8, GHANGES:

Buyer reserves the right at any fimé to direct cnangas, o E8UED Sellor to.make ez, in dmwingio ang spociicatene ef the goods or ta olhenvise
chonge tha renpe of the work covared by this sontract Including work wilh raspéct fo such fntiars a6 inzpection, festing or quelliy caniral, and Seliar
sgreos (o promplly meka cueh ehangss, -Any difannce In prdca or Ume for parformande resuliing from suth changes shall be equitably sdjusted by
Buye afar racelpt of documantstion In zuch fom and dotnif ae Buyer mey diroct. Ariy chanpes fa thin contract shall ba made in agcordanct with
Pamgraph 31,

4, SUPPLIER QUALITY AND DEVELOPMERNT INSPECTION:
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Contract Attachment Page: 2 of 4

Setlor ngreas fo partioipats in Buyers tupplier quallty and daveldpmeint program{s) and ta camply win all quaiily reguiremonts aid procedurns
epaciied by Buyar, 8s ryvised from lme 1o fima, including thoss applicabla to Sefor o8 at forth In Quslity Sysiwmn Raquirements QS<A000. In
adalton, Buyat shall pave the rignt 1o enisr Salters {aclity at eagsonsbio timas te Inepect the facility, goods, matorsls and ey property of Quyor
overed by mis contrel. Buyers inepactian of the goosts, whather durirg manufaciure, prer ta dallvary of Within & mazenabie tma witor delivery, shall
ol constitute Aczeptanta of Ky work-n-pracess or finlghes goods.

7. NDNCONFORMING Goons:

Bollér aeknowladges that Buyar will ot parform Ineeming ingpectons &f thg goods, snd walves any rights & coquire Buyar 1o eendust such
Inzpoelions, To tha exient Suyer rojacta goads as henconforming, the quantitdos undar thitg vony=ct Wik auvtomatically be raduced unless Buyer
gtherwies nefifias Saller, Sellar willl ot replRcn cliantities $o mducod without o taw conrBet or zehedulo frem Buyer. Noncenfenming gobds will ba
hold by Buyer in‘Bcooruance with Saliers Inziuctions at Sefierd risk. &allors fallite 10 provide wiiilan Insrugtions within 10 deys, af euth shorar period
&5 may be commencllly blo Lder the ¢ L aRor noleo of nencanformity shah entilia Buyer, st Buyars option, to charge Sefler for
atorage and homdling or ta dlzpose of the qoads without flabliity 16 Seflor, Payment for noncanforming goods shall hot constitute an acsontancs of
thorm, lhnit or Imper Buyara gt e xz=art any fegs! or equitable ramady, o reliova Salkars responsiblity for latent defocis.

8, FORCE MAJEURE:

Any delay or Ealura of aithar porty I perform Itz abligatlons shal be oxcuaed If, and to e arctent (hal, 1t |5 caumod by an avarT or ccsurenoce boyand
tna rersanabls candrol of Eé party and withaut ite fault or nagligancs, Indluding, but not limitad b, acty of God, actions by wny govemments! sutharty
(whattiar vand or invalld), fire, floads, windstomms. apioalons, fots, natural dipasiars, wars, 8abatage, 18bor probloms (neluding lockouts, etdked and
alawdowms), irablity 1o obtain powar, rmatedal, labof equipment of ranapertmtion, 67 couTt Injuncfion or order providad T writlan natiee of such dalay
{ncluding tha anlictpetad durstion of the dalay) shal bo given by the afloctad porty 1o tha othar parly BS coonh g poeslplo afier tha avant or acelirenos
{twit in n6 event mora than 10 days tharaarar), During the peried of euch datay or follurs 1o perforn by Seller, Buysr, at its oplon, may putshase
gancs from other sources and reducs its gchodulat Lo Salier by sudh quantties, witnaut nabllity s Selier, or trave Saller provids tha goode from ather
66urces in quantilies and ot imes requostad by Buyar, and at tha price sat farth in this contract. In sdditon, Salier at s expanza shall ke sush
soflans At are nasaseicy 10 6nFuro tha aupply of goodz 1o Buyar for o pared of B lposl 30 daya during cny anlicipated abor disruption or mzuiting
from thy wepiration of Seffan: tahor contracts). f requosiod by Blyet, Seliar chal, within 10 dayz, provide adaquals adsunancss that the delsy shall
nol excasd 30 deye. If the delsy fe=z mare than 20 darys or Sefler doss rot provide adequate asimnca thel tho delay will baesa within 30 daye,
Buyer may Immediately teminote thte contraet without Nlabliity.

4, WARRANTY:

Sallor waranw/guaantean thet ha geode coverdd by this contmet viiil conform to the ap ians, drawings, plos, or iptions fumished to of
by Buysr, and Wil @ heniable, of good matenel-end p and fraa from defect  In addition, Seller scknowledpe= that Saller knows of
Euyors Intanded e end wamanlp/guer=hloes NI &l gaods covered by this contract that havo paen soloctat, designed, mant oraz=rmblad

by Soller baged upen Buyar's stated uee witt be it and sufficlent foc the partlcular purpeses Intended by Buyer, The waranty periad shasll be ihat
pravided by pplicable Iaw, cxucépt that ¥ Ruyer efforn & langer waranty o = cuslomers for goade inalailed on vahiclss, such lenger perfod stiall apply.

10. INGREDIENTS DISCLOSURE SPECIAL WARNINGS AND INSTRUCTIONS:

If roquowtod by Buyar, Selier shall promptly fumish to Buyor in gich form snd delsil 88 Buyar may Airect (=) = 11z} of B ingredianis ir tha good= (b)
tho Lt of il ingredients and (=) information concanting By ghongas in o aditions 1 such ingredients. Priorm and with the shipmont af the
gopdg; Sollar agrens e fumizh o Buyer sufficent waming ond sietica in writing (Inuiuding epprapriats labels on the geods, containsrs and packing) of
any hazardous matetal that s &0 ingradiont or & part of any of tho geoda, logathar with euch spacial handing ingtructiona as may ke nocassary 10
Advlg crrvec, Buyer, smd thalr respsctive amplayoas of how 10 exerclze thal meusure of cars and precoutlon that wii ezt pravent bodhy Infury of
propearty 8amags In tha handiing, transpertotion, procasaing, uee or digpesnl of the geods, contalners =ad packing shilppad to Buyer,

11, INSOLVENGY!

Buyer may immadistely lerminnte thiz contract without abiity bo Seller in any of the follawing-ar any uther caMPBABIN ovants: {a) Insolvency af Selar
{v) fillng of & yoluntary pattien in bonkruploy by Sefiee () fling of orry involuntary paliisn th bankruploy sgainst Sallat (d) appoiniment of a recelver
or rustae for Seliee of {0} axpcution of an essignmant for the benefit of creditors by Satter, provicad that such pelition, appoimment or asalgnment i
ot vacated oo nuliifed wilhin 15 daya of much svent Sollor chall maimburse Buyar for &l costs incumao by Buysrin connection with any of the
foregoing, incuding, bul nat Imhed ta, ol altomeye o7 othar professional (aoa,

12, TERMINATION FOR BREACH QR NOMPERFORMANCE SALE OF ASSETH CR CHANGE IN CONTROL:

Buyer resarvez (ha tipht 1o terminats sl or Ry padt of this controtd. without tisblily i Seller, {f Ballar: {n) rapudiatea or breachaw any of the tarms of
thia coplact, including Scller's warranties (b) 188 to parfort geMcs3 oc dellver poods as spacified by Buyer (£} fokig w0 mkes pIOGEES ¥6 Az o
gndongar imety end proper compledon of gervicws of delivery of goode and does nct carract guch fallura or breach within 10 days {or suth ohortar
peried of me H commearclally raazsnebla wndox ha clrcumstances) after reoslpl of wittten notics from Buysr zpodfying such fellurs or Braach. In
addRion, Buynd may tarminuis Hhis corract upan giving ol {emel BO days natice L Salier, without liabllity to Sellas, If Saller (i) soi, of offers w 2ell, 8
mataria! portion of its azzele, of () solz bF oxchanpes, ar affers 1o solt or oxehan(ia, of coudes to ba sold o axchanged, n eulliciant amount of It8 stotk
thit nffaete 8 changa tn the conirel of Sallor,

13, TERMINATION FOR CONVENIENCE:

tn wadilion {6 sy atherHghta of Buyer io lammingts thix eontract, Buynr may, 8t ity aption, Immodlately terminats ali or oy pan of this canlract, 8t eny
{Ime and far any reason, by glving written netics 1o Saller, Upon auch termimmtion, Buyer zhall pay to Seiler tha following amountz without guplicalion:
{s) ths eontract priaa Tor o goods or sarvicea that hovs bean plated it a with this cantract ant not praviausly paid for =nd (p) the Acuml
£08ts of warkkln-procass end raw matersls incurrad by Soler In fumishing the gacds or servicad under injs cantract to the grient euch costs oro
reusenabla in amount atd are praparly sfiocadie ar appertionable undér generally scoplad seceunling principies to tha tarminnted porion of this
cantract feas, hawever; the sum of the raggoncbio valug or amst (whichsver i highor) of uny goods or mntwriue used or sald by Sallar with Buyer's
writon canasnt, and tho cost of any damagad or gaztoyed goods or material, Buyorwill make no poymranta for Anlshad gaodn, 00 viosz, work-n-
Procazs Of rey. mal {caled ar procurad by Saller In 19 in exces= ol thoee avthorized In deltvery mb nor for amy g gokd2
mat are n Saliars standa alock or thet orw Fegelly rarkalshla, Paymont= made under thiz Paregrepn shall net axcosd tha aggragate prico payable
by Buyor fer Anlahed qoods ar sarvices el woud bo procuend er perfarmad by Selior usder dalvary of Taloans sthodilss outatanding of the date of
sormiaaton, Excoptas provided In this Paragregh, Buyer shail not b fizhle for and chal not be requirid 10 make poymante 1o Sellor, diraclly oren
pecount of dalms by afior's subesntroctors, for ioes of anticipstad profit, unsiearbed overhead, interest on glalms, praduct dovelépawant and
enginoring costs, fanliles and aquipment rearrangemont a3eta or rontsl, unamonized depraciation cogls, of ganaral and admintstrative burden
chuarges from tomination of his contract Within 60 dsya from tha alfective date of termination, Sallar &hall submit a camprahensive tarminaticn gaim
{o Buyr, with sufficlant zupporting dete {o parmnit Buyer's oudd, and ghall thensiter prommtly fumish ouch supplamantal and cupportng (rfomalian &
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Buysr shalt fequesl. Buyar of iy pgents shall hova tie g e audit and axamino 81 ook, racords, facitinz, work, material, invantories and ether
Hlerna-ralating 15 sy termination eleim of Sallar.

14, INTELLECTUAL PROPERTY!

Saller. agraeat {6) o defend, he'd hamless and indomntfy Bupér, 118 SGcraatrs AN cuclon6ro agalnes Ay claims of infdngemannt (cluding patont,
tradomark, copyright, Industriz! dasign flght, or other propristary Hight, o¢ misuge or misapproprintins of rade saczat) and resulling damages and
rxpanaos (including atemey’s and othor profsasion=!fees) artslng in any wey in relation {o the goads or cervicas contraciad, including euch cialms
whiora Saller hag providad only pard of thip goods af garvices Saller exproaly wilves arry dlaim geinat Buyar thet zuth infingemant ancse ot of
camplianea with Buyer'a apachiication (b} tht Buyar or Ruyars subcontractor Nag thu fght 1o repalr, reconsiruct, & mbuiid the cpacific goods
futivarad undor thia contrret withaut payment of any royatty 10 Satler (€} that pixis manufachirad bagsd on Buyire drawings and/or specifications may
ol be ugod forita swn use o sald W 1hid parties withaut Buyer's sxproes writt=n authorizafion and (d) 12 tha extent §wt thia contract & lspued forthe
croation of copyrightsble works, the works ahall be consivemd warks made for hire * 1o the sxtent that the warks da not quailly Bs ‘works mads for
Himm.! Silgr harelsy seslgns tb Buyer wl right, (it and interaat I vl copyrighta ond rwaral tyhts tharain,

45. TECHMNICAL INFORMATION DISCLOSED ‘70 BUYER!
Sellar apross not © tssert any clalm {ethor {han A claim for pabeat infringament) with rozpect to any fachnlcal infarmation that Sotiar ahall have
dicipaed or may horpaftor diselons to Buyar in eonnaclion with tha gooda or servicea coverad By thig opntmet.

Terme & Conditions Global

16, INDEMNIFICATION:

Hf Selist parfore eny wark en Buyors promises or ulllizas the proparly of Buyer, whethar an or off Buyars pramiiges, Eafiorahal indemnify and hold
Puysr hanmiless from and spaingt eny {inbiGty, cldms. d5 or expansss (neiuding sitormeye and oiher lonal faea) for d 10 the
proporty.af or infurhas (including deth) ta Buyar. ts amploysss o any other parsan arfsing from or in cannection with Selters poriarmenes of work ar
vza of Buyers property, expapt fof auch llahilty, dalm, er damand arlzing eut of tho =ak negligonce of Buyer,

17, INSURANCE:

Seliar shell meintaln insurance cowernga with camons accoptable ts Buyer and i tha amaunts evt forth in tho Spockt Trrma. Sefler-shell Umish 9
Buyar elthor n corificate showdng compllancs wilk hese fnzuranca requirnmmanta o corilied coplas of al ingursncs polietan wilhin 10 daye of Buyers
wiitten raquost Tha cortificale will prewida that Buyerwil racalvo 30 daya prior wittan notics from the Insurer of any termination or resuaion inthe
amount or scopa of caverage. Sellers furnishing of cerlificatns of insurance or purehese of nsurance sholf aol rolease Seller of Ity obiigations or
tabliitios urder this contract,

10, SELLERS PROPERTY:

Unigss ctharwise pgread o by By, Saller, wlils sxponss; chall fuminh; kaap In sjoed cahdition, end raplace whon nacsssary ull machinery,
squiprenty togis, )Ig8, dies, gRugas; fitures; moids, patiome and other ltama (Sellnrs Property’) nacasssry for the production ofthe gobds. Tha cost
of changaz 1 Seliors Propany neces=any to Make design and spotification phangia aulhortzad by Biyer shall bie patd for by Buyor, Sellor ehall Ingura
Sollera Property with 1.1 fire and dod Tor lis roplacemant valua, ‘Seiier grants Buyar 50 krevorable opton 6 t2ke possaesion
¥ and titls ta Satiers Proparty thes Lo epacial for tha production of ths oods upan payment to Sellar.af lis net beok value lnas any smeunts that Buyar
has previcusly patd 0 Saller for'iha cogt of sucl) 18me previded; howevar, that th eplien shall not sppiy ¥ Sallars Property le uead 19 produce goods
M8t e the standard alock of Soller a¢ it @ substantlal quamtty of ke goods i being seld by Seller 1o ctharg,

18, BUYERS PROPERTY:

Al aupplies, mataials, ole, figs, dles, gauges, fuduras, molds, paltams, equipmant.and ather Hiems fumizhad fty Buyor, aither direclly or Indirectly, 18
Gellor Lo perform this eontrsct, or for which Sollar ha bagn reimburaad by Buyer, shal ba and remaln the proporty of Buyer and hald by Seilarona
baitmant batis (Buyers Property). Saller shell bear Ing risk of foge of and damage tn Buyars Property. Buyers Propamy shall at all imes ba propeny
housed and msntained by Seiiar, tits oxpenss, shall nal ba usad by Seller for amy purpoes ather than tha performarnea of thig contradt ehall Do
daarned tp ba pareonahy shall ba cormpletiousty mirked by Sollar as the propery of Suyer ehall not bo commingled with e property af Seller or willh
that of a third persan oad shall not be movod fom Bellers premizas withaut Buyars pripr written approval, Buyer chalf have {he right % enter Seflers
promiass at elf reasoneble tmet 1o Inspoct such proporty and Sollars recards with reapect \harsta. Upan the raquast of Buyar, Buyers Proparty shaf
ba immadintely roloszad 1o Buyer ar dalivend o Buyar Dy Sollsy, slither ) F.OB, transporl pquipman at Sellers plan, proparly preked and marked in
socardancs with the requiremanta of the canior solocted by Buyes ia transport such property, or (M to any lecatish designatied by Buyer, in which gvont
Buyor shall pay to Sallor the reasanabl coels of dallvering guch praperty 1o such location. When parmitted by law, Soller walves any lion or othar
rights that Seller might olherwisn havo an any of Buyers Property for wark performed an such proparty of otharwiss.

20, SERVICE AND REPLAGEMENT PARTS:

Sallat will 808 t Buyar goods peczesary for 1 ta TUINR k5 curreat mowe! meevico and repl { parts raqub 15 at the prica{a) sed forth Innie
contraet If Mo pooda arosystorss of mudulag, Seller wil eall the parhponanta ar pars thet comprze e syetem or moduls 8t price(s} that shalnoL, in
ths aggrogets, excaed the prica of tha syetem or madula aps Szsembly costs. -Durng {ha 15 yaar perind 8fer Buyar eomplstes cumant modot
purcnasos, Selker will call goods 1o Suyar o fulfill Buyars prst mads! servias and replacameant partz raquirement=. Unieas thonwise agrecd ta by
Buyer, tha price(s) during tho first3 years of this period shall ba thesa In affact sl tho tondusian of curent modal i For the inder-af (s
periog, the prca(s) for goods ehali e o agrond i by the partlos. - When requasled by Buyar, Saller gholl rako servica itarature end othet materinle
avaliahie at ho addiional charge 15 aupport Buyera esndca part paies eclivites,

21, REMEDIES:

The righty and rmading racervad to Buyer In thin conteact shall ba eumutativo with, end eddiianal to, all ather or furthar remadiss provided [n law or
equity. Without limiing tha forogeing, ehould any goods el i coNform 1 tha warraniios eat forth in Péragraph 9, Buyer shall natify Sefar and Salier
ghall, If caquesind by Buyer. reimbitires Buys for any Incdental and santhl d caused by fuch nanconfanming g00ds, including, bul not
Ermitad b0, Dosts, &pensos and lossas ineurad by Buyer (8) In nepecting, sorling, ropalring of replacing 2uch noncanfarming goads (b) taguiting from
produciian ntamupdens, (¢} conducting tacall compalgng o other comuctivg Bervice vcfang, and {d) claime for parsanal Infury (ncluding doath) or
proporty dsmape cused by Fuch ¥ farrning gosdsz, If raquasted by Buyar, Seflet wil entor nlo 8 saparsta agreoment fof the sdministration or
proceeping of warranty chargabacks for noncanforming gooda,

22, CUSTOME EXPORT CONTROLS:
rndlls o bonafils reouiting or arising fram (s cortract, Including trada cradits, axport craditz oy tho refund of dulies, wuxe or faes, shnll balong 1©
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Buyor. Saiier shall provkin al Informabien r v (Inclutiing writisn docur tlon and elestronin tangaction racords) o parmit Buyat {0 rocqive
cueh bongfids of credits, A8 well a5 to Tkl its austoms ralatad obilgatens, origin marking or tobeling requiraments ard kecal rontent erigin
yequlremants, if ony. Export licensas or authorizatiena nacessary for the export of the goads shallbo e rospenciilly of Selter urniazs olherwise
Indicatsd fn this conteet, 1 which avart Sater shall provide muéh Information &2 may be nacorzary (& andble Byysr to abtain such keanses or
quiharization{s). Sellorehal undartake such srranpaments 8% nseeesqry far e gaods to be cavered by any duty deficrat or free rade zone
pragram(s) of the ceuntry of mpart.

79, SETOFF/RECOUPMENT]
In sddition to sty right of salofl or recoupmont provided by taw, 3l amounts dus 10 Saller shyli ba idarad net of INdebtod of $oller and Jt=
affiistas/eubsidiariey to Buyer snd ite affiatarfaiibzeiianes and Huyer shall have the right {0 satoff ogningt or io racoup from any Bmounta dusto

Saliee and it= aMiiatox/subgidorias from Buyar and its afiisras/auboidlaries.

24. NO ADVERTISING: .
Sellar shall ndt, wilhout first obtaintng tha wiitten ceasent of Buyar, in any mannar stiveriiza ar publizh the fact that Ballor hae contradied o fumish
Buyor the goads or sarvices covarad by this aantrace, or Uss 8Ty tradamearks oF tidn nameg af Buyer in Sallers advariaing or promotional maternls.

25, COMPLIANGE WITH LAWS EMPLOYMENT/BUSINESS PRACTICES:

Saller, and any goods ar senrdeos cupplied by Selier, ahall comply with oll sppiicsble lbws, ey, ragulntions, ordars, conventiens, ordinancos or
=mndards of he gountry{les) of destingtion or that relets to e manuscturo, Inbeling, ten=portation, Imporiatian, exportaiion, licensing, approvel er
certification of the goods ar servises. inciuding, bt notlimitad to, those ralating to emviranmantal enalters, dala profocten and privacy, wagod, hours
and conditfanc of employert, subsonaactor selectio, diacriminaton, opocupntionst heathaafaty and mator vahicle safety. Seller further reprasents
that neithor HLnar &ny of ke subconiractom Il uifizn eniid, slave, prisoaer or any ether form of tormed or involurdary laber, of 8ngage in abuzvo worker
yaatment oF comupt buninass practices. I he supply of goada or provision of sérvices under this contract. At Buyar's raquest, Saller shgll vortty In
witing ita complidnes with the forugaing, Seller ahall ndemnify and held Buysr harmiase from and against any URkillty ¢lalms, domands or expancas
(including otlermey’= of ather prafassiannl faea) arfcing fram ar teinting 1o Sellor’s noncompliance,

28, NO IMPLIED WAIVER:

The failura of elther perty at any tima {0 roquins patformance by tha othet party of sy pravision af thia cortract shalt It no way xffact tha right to
require uch parf gl ony tma fter, nor ahall the walver of elther party of @ branch af any provislon af (s eoutract stiule a visher of
any sustanding braach of tha BEM of &Ny Sthat pravision.

27, NON-ASSIGNMENT:
Unloss olharwiss epaciizaly pronbliad by applicatie law, Setler may nat asalgn or dologat i ighta o ohligations under shis contract without
Buyors prior writn censant

28, RELATIONSHIP OF PARTIES:
Saljor and Buyer 8re indopandent contracing perlies vad nothing in this contraet ehill make slthee party the 8gam ot tegal reprozsntalive of T other
for any purpata Whetwoaver, nor deap b grant altior party 8Ny muthorty ko assume of 1o croeta any obligation on behaif of orin the neme of the other.

45, GOVERNING LAW JURISDICTION:

This contract 1 in ba canstrusd gceording 1o the fawa af tha esuntry (and state/provinca, if spplicablo) from which thig cantract 13 Izsued as shown Dy
the nddrass of Buyer, cceluing the pi tslons of he Linited Netions Gorvonlien un Canlracts for Ihe intemational Sale of @oods and any canfict of
taw provislons that wouid roqulra sppieatun of ansthar choloa of Iaw, Any actien av procgodinge by Buyer agplrt Sellar may ba brought by Buyarin
any cosrt{s) having piriediction over Sollaror, gl Buyera oplion, In tho eaun(s) having Jurisdlielion ovar Buysrs Yataticn, In ‘which gvant Saller corsents
10 jurisliction snd ganiee of process 1 secordancn with appllcatin procediros. ATy actions or precaedings by Sefteragainst Buyar moy ba Brought
by Saller only. in the court(a) having jutsdioron over the lacatlen of Buyer froms which this contraet is lesued.

3D, SEVERAGRITY!

It ariy leemys) of thie contract lg Jnvalld oF unenforcoabls under any statute, mgul ordinenca, tivn arder or ather rife of law, such larmis)
<hall be dosmed reformad o deldted, BS the case rmay be, tut oaly te the extent necasirry to.comply with euch sistule, regulation, ordinance, arder or
s, ahd Te remalning prevsions of this contract ghall reenain in Uil force and effect

a1, ENTIRE AGREEMENT:

“Thin contract, logalhat with U aitachmentz, axtiibits, supploments or other term= of Buyar epacifically raferanced in this cantract, conetitutes tho
entire ngeaoment betwaen Saller and Buyor with regpect to the motisra contined in thiz eantract ard puparseces all pror eral of wriltan
raprasentalens and sgresmants. Thia contmct may arly be madifisd by 3 contract amendmant laguod by Buyver,
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