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l. Motors Liquidation Company (“MLC”) submits this motion to
dismiss the Adversary Complaints filed by plaintiffs New United Motor Manufacturing,
Inc. (“NUMMI,” and its complaint, the “NUMMI Complaint”) and Toyota Motor
Corporation (“Toyota,” and its complaint, the ““Toyota Complaint”) (the NUMMI
Complaint and the Toyota Complaint, the “Adversary Complaints,” and NUMMI and
Toyota, the “Plaintiffs”), pursuant to Federal Rules of Civil Procedure 8 and 12(b)(6), as
incorporated by Federal Rules of Bankruptcy Procedure 7008 and 7012, for failure to
state a claim upon which relief can be granted.

PRELIMINARY STATEMENT

2. NUMM]I, an automobile manufacturer and privately held
California corporation formed in 1983 as a joint venture between Toyota and MLC, has
filed the NUMMI Complaint asserting claims against MLC of approximately $500
million. The NUMMI Complaint alleges (1) that MLC breached various contracts
relating to the supply and purchase of automobiles (Pontiac Vibes) and component parts
from NUMMI, (i1) that MLC breached its covenant of good faith and fair dealing and (1i1)
promissory estoppel based on MLC’s conduct during the course of the joint venture.
Similarly, Toyota has filed the Toyota Complaint asserting claims of over $73 million,
plus additional contingent and unliquidated amounts based largely on the same claims
alleged by NUMMI in the NUMMI Complaint.! Because these claims are completely

lacking in merit, the Adversary Complaints should be dismissed in their entirety.

: Toyota additionally contends that (1) MLC 1s responsible for “remediating the environmental damage at
the Fremont Plant™ and (2} that MLC must reimburse Toyota for NUMMI’s unpaid workers’ compensation
costs. These claims fail as a matter of law. First, with regard to the environmental remediation claims,
Toyota fails o allege that it actually has incurred any costs associated with the environmental clean up
“required at the Fremont Plant,” much less the amount of such costs, the source of Toyota’s legal obligation



3. As set forth below and as conceded by Toyota and NUMMI, the
relattonship between and among MLC, Toyota and NUMMI was governed by clear and
unambiguous contracts. But contrary to NUMMI and Toyota’s arguments, these
contracts do not require MLC to purchase any set amount of vehicles from NUMMI, to
purchase vehicles in perpetuity or to compensate Toyota and NUMMI for any costs
assocliated with MLC’s determination not to continue purchasing vehicles from NUMMI.
Moreover, the contracts do not require MLC to pay for NUMMI's wind down costs. To
the contrary, the agreements are clear that MLC had “no obligation to purchase any
products” and that market demand and express written sales contracts for the products
would determine MLC’s purchases from NUMMI.

4. Faced with express contractual language that squarely rebuts any
notion that MLC has breached any agreement with NUMMI or Toyota, Toyota attempts
to go beyond the contracts -- asserting that “NUMMI is a unique joint venture,” Toyota
Compl. § 8, and further contending that “{Toyota] and MLC forged a special relationship,
stricter than the morals of the market,” Toyota Compl. § 9. Similarly, according to
NUMMI, “MLC had a special relationship with NUMMI that was unlike standard
customer-supplier relationships in the automotive industry.” NUMMI Compl. § 24. But
these alleged facts, even if true, have no bearing on the parties’ legal rights and
obligations under the plain language of the agreements on which NUMMT and Toyota
rely. What 1s relevant here are the unambiguous terms of those agreements, which, as

detailed below, MLC did not breach.

to pay them, or the source of MLC’s obligation to reimburse Toyota for them. Second, with regard to the
workers” compensation claim, Toyota similarly fails to allege that it actually has incurred any costs
associated with its potential workers™ compensation liability. See Argument B, infre.



5. Toyota and NUMMI’s claims for breach of good faith and fair
dealing and promissory estoppel similarly must fail because the express contractual
language does not require MLC to continue purchasing the Vibe or require MLC to act in
any manner different from how it conducted itself during the joint venture. Accordingly,
the NUMMI and Toyota Adversary Complaints each should be dismissed with prejudice
for failure to state a claim upon which relief may be granted.

STATEMENT OF FACTS

A. The Parties

6. NUMMI. Plaintiff NUMMI is a California closely-held
corporation with its principal place of business in Freemont, California. NUMMI Compl.
9 10. Although NUMMI was founded as a joint venture between Toyota and MLC in
1983, it operated as an independent California corporation engaged in the production of
automobiles and component parts for nearly thirty years. /d.; see also Toyota Compl. § 8.

7. Toyota. Plaintiff Toyota is a Japanese corporation and automobtle
manufacturer. Toyota is a 50% shareholder of NUMMI. Toyota Compl. § 1.

8. MLC. Defendant MLC is a Delaware corporation and the
primary debtor in the chapter 11 proceedings commenced on June 1, 2009 in this Court.
NUMMI Compl. § 11. MLC 1s a 50% shareholder of NUMMI. /d. As this Court is
aware, on July 10, 2009, MLC sold substantially all of its assets to General Motors, LLC
(“New GM”). Id. MLC did not sell its 50% shareholder interest in NUMMI to New
GM. 7d.

B. The Creation Of NUMMI And Annual Vehicle Production Prior To
The Petition Date



9. On or about December 23, 1983, MLC and Toyota established
NUMMI for the purposes of sharing automotive technology and manufacturing
automobiles and component parts for resale by MLC and Toyota in the United States.
NUMMI was established as a joint-venture between MLC and Toyota, with each owning
50% of NUMMI’s outstanding capital stock.

10. NUMMI’s manufacturing facility is approximately 5.5 million
square feet under roof and sits on roughly 380 total acres. NUMMI Compl. §25. As of
the commencement of MLC’s chapter 11 case (the “Petition Date”), NUMMI’s annual
vehicle production volume consisted of approximately 230,000 passenger cars and
160,000 light trucks. In particular, NUMMI produced the Pontiac Vibe for MLC and the
Toyota Corolla and Toyota Tacoma Truck for Toyota. /d. § 31. For calendar years 2008
and 2009, NUMMTI’s annual vehicle production allocation between Toyota and MLC was
approximately:

o 160,000 Toyota Corollas produced for Toyota;

. 160,000 Toyota Tacoma Trucks produced for Toyota; and

J 65,000 Pontiac Vibes produced for MLC.

Thus, approximately 71% of the passenger cars and 100% of the light trucks produced at
NUMMI were allocated to Toyota and, in total, MLL.C’s allocation of vehicles was
approximately 17% of the total vehicle production at NUMMI prior to the Petition Date.
Toyota Compl. § 36. Although NUMMI produced vehicles primarily for MLC from
1983 through the 1990s, as market conditions and consumer demand changed in the
subsequent decades, NUMMI began to produce substantially more vehicles for Toyota

than for MLC.



C. The Controlling Agreements And Other Documents Referenced In
The NUMMI And Toyota Adversary Complaints

11 Although NUMMI and Toyota reference and attach numerous
“agreements,” memoranda and sales manuals to the Adversary Complaints, none require
MLC to purchase any specific or minimum amount of vehicles or component equipment
manufactured by NUMMI, nor do they require MLC to reimburse NUMMI for costs
associated with its wind down of operations. As set forth below and in the Argument,
each of the controlling agreements discussed below demonstrates that the breach of
contract claims set forth in the Adversary Complaints are entirely Jacking in any legal or

factual basis.

1. The 1983 MOU

12. On February 17, 1983, MLC and Toyota signed a Memorandum of
Understanding (the “1983 MOU™). A copy of the 1983 MOU is annexed hereto as
Exhibit A. The 1983 MOU sets forth the parties’ initial understanding and basic
parameters of how the NUMMI joint venture would operate,” but was drafted before
NUMMI was incorporated or any definitive documents were executed establishing the
NUMMI joint venture. NUMMI Compl. § 19. NUMMI is therefore not even a party to
the 1983 MOU. See Ex. A at 1. Subsequent to the 1983 MOU and as part of NUMMI’s
incorporation, the parties entered into a definitive Shareholders” Agreement (defined

below). The Shareholders’ Agreement formally memonalized the responsibilities of the

2 NUMMI Compl. § 17; Toyota Compl. § 8. See Ex. A at I ("The purpose of this Memorandum is to
summarize the current understanding of Toyota and [MLC] regarding the basic parameters of this limited
manufacturing arrangement.”).



parties and set forth how NUMMI would operate. Not surprisingly, the Shareholders’
Agreement expressly superseded the 1983 MOU.

2. The Shareholders’ Agreement

13. On February 21, 1984, MLC, Toyota and NUMMI entered into a
Shareholders’ Agreement (as amended, the “Shareholders’ Agreement”) relating to the
management and govemance of NUMMI, a copy of which 1s annexed hereto as Exhibit
B. The Shareholders” Agreement specifically states that NUMMI has a “separate and
distinct existence from each of its Shareholders,” Ex. B at 1, and that except for each of
the Shareholder’s initial contributions made pursuant to a separate Subscription
Agreement (as defined below), NUMMI would fund its own working capital
requirements and “be responsible for the payment of all of its own expenses.” Ex. B at
§§ 4.2;4.3. Since its inception and in accordance with the Shareholders’ Agreement,
NUMMI has observed all corporate formalities and operated and held itself out to
creditors and business partners as a distinct legal entity from MLC and Toyota.

14. With respect to NUMMI’s corporate governance, the
Shareholders’ Agreement further provides that MLC and Toyota would elect or designate
an equal number of directors on the board of directors of NUMMI (the “Board”), but that
the President of NUMMLI, also a voting Board member, would be designated by Toyota
and serve ““at the pleasure of a majority of the [Toyota] Directors.” Ex. B at §§ 3.5; 437

3. The Subscription Agreement

3 Because the President of the Board was selected by Toyota and also served as a voting Board member,
Toyota had the power to control a majority ol the Board. Additionally, the Shareholders’ Agreement
provides that all other officers of NUMMI are selected by the Toyota-designated President (after
consultation with the Board) and *“'serve at the pleasure of the President.” Ex. B at §3.5. Thus, Toyota had
both the power to exercise majority control ol the Board and to select all of NUMMI’s officers.



15. [n connection with entering into the Shareholders’™ Agreement,
MLC, Toyota and NUMMI entered into a Subscription Agreement, dated February 21,
1984 (as amended, the “Subscription Agreement”), to provide for the funding and
capitalization of NUMMI. A copy of the Subscription Agreement is annexed hereto as
Exhibit C. Pursuant to the Subscription Agreement, MLC and Toyota each initially
contributed assets valued at approximately $100 million to fund NUMMI: (1) MLC
contributed the Fremont, California manufacturing facility and adjacent land valued in
the Subscription Agreement at $89 million in 1984 (the “Fremont Plant”)* and
$11 million in cash and (i1) Toyota contributed $100 million in cash. Ex. C at §§ 1.1;
2.2-32.

16. In accordance with its limited obligations under the Subscription
Agreement, MLC has made all required contributions and discharged all of its duties and
responsibilities required under the Subscription Agreement and amendments related
thereto.’

4. The Vehicle Supply Agreement

17. The Vehicle Supply Agreement (the “VSA™) outlines the
framework for the supply and purchase of products from NUMMI and was entered into

contemporaneously with the Shareholders” Agreement and Subscription Agreement. A

* According to recent press reports, the Alameda County Assessor provided three different assessments in
2009 that totaled $1.07 billion for the land, equipment and buildings initially contributed by ML.C to
NUMMI pursuant to the Subscription Agreement. See Katherine Conrad, Real estate developers peg
NUMMI a ‘once-in-a-lifetime opportunity’, March 19, 2010, http://www bizjournals.comvsanjose/stories/
2010/03/22/story5.html (last visited December 23. 2010).

> The Shareholders amended the Subscription Agreement on December 15, 1989 to provide for an
additional $30 million cash contribution from each of MLC and Toyota, and again amended the
Subscription Agreement on December 1, 1992, to provide for an additional $25 million in cash contribution
from each of MLC and Toyota. Ex. C Amendment at 1-2; Ex. C Second Amendment at 1-2.



copy of the VSA is annexed hereto as Exhibit D. Although the VSA sets forth certain
aspirations and market expectations between the parties regarding production demand for
the products, it does not require MLC to purchase any minimum number of products
from NUMMI. Rather, the VSA specifically states that “market demand for the products
that can be generated in the areas in which [MLC] expects to sell them will govern the
purchase commitments of the parties as to all Products.” Ex. D at § 4.1(b).

18. In fact, under the VSA, all purchase commitments by MLC of
NUMMI products were governed by separate individual sales contracts, which were
negotiated and executed on an ongoing basis based on fluctuating market demand for the
products. See Toyota Compl. at 4 33, 34c-d; NUMMI Compl. at 49 35-36, 37c-d. To
this end, the VSA states that “each purchase and sale transaction between the JV
Company and [MLC] relating to the Products shall be governed by an individual sales
contract, 1t being agreed within that context that the JV Company has no obligation to
supply and [MLC] has no obligation to purchase any Products until the parties enter into
such a contract.” Ex. D at § 4.2 (emphasis added). Notably, although both Toyota and
NUMMI admit that MLC’s commitment to purchase products from NUMMI was
govermed by these individual sales contracts, Toyota Compl. § 33; NUMMI Comp!. 9 35,
neither of the Adversary Complaints identifies any outstanding individual sales contract
that would require MLC to purchase any products from NUMMI. None are identified by
either NUMMI or Toyota because as of the Petition Date there were no outstanding
individual sales contracts remaining that obligated MLC to purchase any products.

19. Moreover -- as both NUMMI and Toyota fail to acknowledge in

their Adversary Complaints -- the VSA has a force majeure provision that provides that



“la]ny delay in or failure of the performance of any party . . . shall be excused if and to
the extent caused by occurrences beyond such party’s control, including, but not limited
to, . . . discontinuance or curtailment of the manufacture of the Products ordered.” Ex. D
at § 6.1. As discussed in more detail below, the Pontiac brand, which was the only line of
MLC vehicles manufactured at NUMMI prior to the Petition Date, was discontinued after
MLC and the United States Government (the “Federal Government’) and Export
Development Canada (“EDC,” and together with the Federal Government, the
“Government Lenders™), MLC’s lenders of last resort, determined that MLC needed to
phase out Pontiac and its other non-core brands as a central component of its
comprehensive business reorganization.

5. The 2006 Memorandum Of Understanding

20. The 2006 Memorandum of Understanding (the “2006 MOU™)
relates to the production and pricing of Pontiac Vibes and Toyota Corollas to be
manufactured at NUMMI from January 2008 through December 2012. A copy of the
2006 MOU is annexed hereto as Exhibit E. As with the VSA, the 2006 MOU sets forth
certain aspirations and market expectations for the demand of these vehicles, but does not
provide for a commitment by MLC to purchase any minimum number of vehicles from
NUMMI.

21. To this end, as both NUMMI and Toyota concede in their
Adversary Complaints, Toyota Compl. § 36; NUMMI Compl. § 43, the 2006 MOU
specifically states that “[MLC] will have a right to, but not an obligation to, purchase the
Products [vehicles] from NUMMIL” Ex. E at § 1(3) (emphasis added). In addition, given

the uncertainty of market demand, the parties agreed to “annually review all of the



contents described [in the 2006 MOU]” because “changes in the market conditions for
the Products might make the contents described in [the 2006 MOU] inconsistent with the
continued viability of NUMMI and the profitability on sales of the Products.” Ex. E at
§7.

22. None of the agreements discussed above and relied upon by the
Plaintiffs to substantiate their claims require MLC to purchase any specific or minimum
amount of products manufactured by NUMMI, nor do they give rise to any wind-down
liabilities on behalf of MLC as a 50% shareholder in NUMMI. Accordingly, as discussed
in more detail below, the Adversary Complaints contain no supportable legal or factual
basis and should be dismissed.

D. The Events Leading To The Phase Out Of The Pontiac Brand

23. The events leading up to the bankruptcy filing of MLC have been
described at length in the June 1, 2009 Affidavit of Frederick A. Henderson Pursuant to
Local Bankruptcy Rule 1007-2 (the “Henderson Affidavit”), Docket # 21, and in
countless other pleadings filed in these chapter |1 cases. By now, the Court and all
parties in interest are intimately familiar with, among other things, the global economic
crisis and drastic decline in market demand for MLC vehicles that led to the
commencement of these chapter 11 cases. See Henderson Affidavit at 4 9-14, 30-47.
Therefore, they will not be repeated at length here. However, for purposes of this
motion, it is important to reiterate some of the key events that took place prior to the
Petition Date, especially as they relate to MLC’s decision, upon consultation with the
Government Lenders, to discontinue the Pontiac brand as part of MLC’s comprehensive

business restructuring. See id. at 49 13, 49-64.

10



24. From January 2008 to January 2009, the seasonally adjusted
annualized sales rate of new vehicles sold in the United States declined from 15.6 million
vehicles to 9.8 million vehicles, representing a 37% decline. See id. aty 1]. On or
around November 3, 2008, MLC publicly announced that its sales for October had
plunged 45% from the same month the year before, and that 1t might run out of cash by
the end of the year without help from the Federal Government.’

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

26. As MLC vehicle sales continued to plunge and the global
economic cnsis deepened, MLC was compelled to seek financial assistance from the
Federal Government in November of 2008. See id. at 4 13, 48-66. The Federal
Government understood the draconian consequences of a MLC collapse. See id. at Y 13,
48-66. The Federal Government also recognized the likelihood of systemic failure

throughout the domestic automotive industry and the significant harm to the overall U.S.

6 See Kate Linebaugh, U.S. Auto Sales Plunged in October, November 4, 2008,

http://online. wsj.com/article/SB3122573166905093595. htiml (last visited December 23, 2010); Jeffrey
Green, GM Says it May Run Out of Operating Cash This Year, November 7, 2008,

http://www .bloomberg.com/apps/news?pid=newsarchive&sid=abCjxngFe6Xk (last visited December 23,
2010).

11



economy from the loss of hundreds of thousands of jobs and the sequential shutdown of
hundreds of ancillary businesses 1f MLC were compelled to cease operations. See id. at
99 13, 48-66. Therefore, the Federal Government, in late December 2008, provided the
necessary financing to temporarily sustain MLC’s operations. See id. at 4y 13, 48-66.

27. The Federal Government, however, provided such financing on the
express condition that MLC develop comprehensive business viability plans that would
fundamentally transform MLC (operationally and financially) into a viable and profitable
vehicle manufacturer capable of meeting the competitive and environmental challenges
of the 21st century. See id. at 49 13, 49-64. In connection with the continued receipt of
aid from the Federal Govemment{, MLC was required, among other things, to reduce or
eliminate costly and unprofitable brands, nameplates and retail outlets. See id. at 9 13,
49-64. In particular, MLC knew that satisfaction of the Federal Government would
require that it focus on continuing to build its core brands (i.e., Chevrolet, Cadillac, Buick
and GMC), while phasing out or dramatically transforming all of its other brands. See id.
at 99 3, 49-64. On December 2, 2008, in need of continuing government aid, MLC
publicly announced that it was considering eliminating numerous brands, including
Pontiac.”

28. On April 27, 2009, MLC, after extensive consultation with

President Obama’s Auto Task Force, publicly announced that the Pontiac brand would be

’ See GM s Restructuring Plan for Long Term Viability, December 2, 2008, available at
http://online.wsj.com/public/resources/documents/gm_restructuring_plan120208.pdf (last visited December
23,2010).

12



phased out by the end of 2010.% The consolidation of 8 MLC brands to 4 brands was
deemed critical to the future survival of MLC and was a key element of the Federal
Government’s continuing support of MLC’s restructuring and the accompanying sale of
MLC’s assets to a Federal Government sponsored purchaser pursuant to the terms of the
Master Sale and Purchase Agreement approved by the Court on July 5, 2009 (the “363
Transaction™).

E. MLC’s Attempt To Continue Alternative Production At NUMMI

29. Approximately one month after publicly announcing that the
Pontiac brand would be phased out as part of MLC’s restructuring, MLC informed
NUMMI, on May 21, 2009, that it was discontinuing production of the Pontiac Vibe at
NUMMI. MLC further informed NUMMI that 1t was in discussions with Toyota
regarding a possible replacement vehicle to be produced at NUMMI’s facility.

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

June, MLC continued these discussions with NUMMI and Toyota and made a good faith

8 See Chris Isidore, GM Goes For Broke, April 27, 2009, http://money.cnn.com/2009/
04/27/mews/companies/gm_announcement/ (last visited December 23, 2010).

13



effort to provide, on commercially reasonable terms, a replacement vehicle to be
manufactured at NUMMI. MLC’s suggestions included re-*‘badging’ the Toyota
Tacoma as a Chevy light truck or shifting the Pontiac Vibe to an alternative brand.
However, despite MLC’s efforts, the parties were not able to reach a deal to continue
manufacturing vehicles, and MLC informed NUMMI at the end of June that the last day
of Pontiac Vibe production would be August 17, 2009.

31. MLC informed NUMMI, on or about June 29, 2009, that the
purchaser of MLC'’s assets did not intend to acquire MLC’s 50% shareholder interest in
NUMMLI as part of the 363 Transaction. On or about August 13, 2009, all New GM
employees serving as directors on NUMMI’s Board tendered their resignation letters to
NUMMI President and Chairman of the Board Kumhiko Ogura.

32. On or about August 27, 2009, Toyota informed NUMMI that it
also planned to discontinue production of all vehicles at NUMMI as of March 31, 2010.

PROCEDURAL BACKGROUND

33. On June 1, 2009, MLC filed for bankruptcy under chapter 11 of
title 11 of the United States Bankruptcy Code.

34. On July 10, 2009, after obtaining Court approval, MLC sold
substantially all of its assets to New GM in the 363 Transaction. MLC’s fifty percent
(50%) interest in NUMMI was not included in the assets sold to New GM 1n the 363
Transaction.

35. On November 24, 2009, NUMMI filed its proof of claim against
MLC (the “NUMMI Claim”). See Proof of Claim No. 67357, filed on Nov. 24, 2009.

The NUMMI Claim purported to assert claims for (1) breach of contract; (2) imphed
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breach of contract and similar principles, including “detrimental reliance on
express/implied representation,” “implied contractual indemnity,” and *‘equitable
indemnity;” and (3) breach of fiduciary duty. On the basis of these causes of action,
NUMMI asserted that it holds claims against MLC in the amount of approximately $500
million. NUMMI has since withdrawn certain of its claims and recast other claims, as set
forth in the NUMMI Complaint.

36. On November 30, 2009, Toyota filed a proof of claim against
MLC asserting claims against MLC arising out of MLC’s alleged breach of the VSA and
the 2006 MOU (the “Toyota VSA/MOU Claim”). See Proof of Claim No. 66241, filed
on Nov. 30, 2009. On July 29, 2010, Toyota amended and consolidated the Toyota
VSA/MOU Claim. See Proof of Claim No. 70375, filed on July 29, 2010, a copy of
which 1s annexed hereto as Exhibit F. On the basis of this cause of action, Toyota
asserted that it holds a claim against MLC for $73,798,976.28.°

37. Toyota also filed proofs of claim against MLC for certain costs
allegedly incurred by Toyota in connection with the wind down of NUMMI in amounts
that are contingent and unliquidated (the “Toyota NUMMI Claim”). See Proof of Claim
No. 66243, filed on Nov. 30, 2009, a copy of which is annexed hereto as Exhibit G. In
that claim, Toyota alleges, among other things, that MLC is also liable to Toyota for
certain environmental damages and workers” compensation liability.

38. On April 1, 2010, MLC filed its Objection to the NUMMI Claim

(the “Objection’) and asserted, as 1t does here, that the plain language of the relevant

v Toyota originally valued the Toyota VSA/MOU Claim at $56,457,142.85, but revised that number to
$73,798,976.28 in the amended and consolidated Toyota VSA/MOU Claim, which supersedes the
November 30, 2009 Toyota VSA/MOU Claim. See Attachment to the Toyota VSA/MOU Claim at p. 3.
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agreements governing the relationship between MLC and NUMMI (as discussed above)
establish that there 1s no supportable legal or factual basis for their Claim. Docket #
5404. On May 24, 2010, NUMMI filed its Initial Response to the Objection (the
“Response’”), Docket # 5854, and on November 4, 2010, MLC filed its Reply to
NUMMI’s Response (the “Reply’), Docket # 7655. Also on November 4, 2010, Toyota
filed a Memorandum of Law in Support of the NUMMI Claim (the “Toyota Brief”).
Docket # 7640.

39. On November 9, 2010, the Court held a hearing on MLC’s
Objection to the NUMMI Claim. Unable to understand from the NUMMI Claim and
subsequent pleadings what provisions NUMMI was actually alleging were breached by
MLC, the Court stated at the hearing “[a]nd try as I might, when I read the NUMMI
claim, I had trouble understanding what contractual provisions NUMMI was saying were
violated.” See Transcript of Hearing at 38:4-6. Therefore, in order to better understand
the allegations, the Court asked that the parties treal the claims as a plenary litigation to
give NUMMI and Toyota a chance to replead their breach of contract claims in a
complaint style. Accordingly, at the hearing, MLC, NUMMI and Toyota agreed to treat
the claims raised in the NUMMI Claim, the Toyota VSA/MOU Claim and the Toyota
NUMMI Claim as a plenary litigation subject to FRBP 9014 and FRCP 8 and 12. See
Transcript of Hearing at 36:11-47:15. On November 24, 2010, the parties entered into a
Joint Stipulation and Scheduling Order, Docket # 7913, providing for the filing of the
Adversary Complaints and scheduling dates for briefing and oral arguments related

thereto.

ARGUMENT
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A. NUMMI AND TOYOTA HAVE FAILED TO STATE A CLAIM FOR
BREACH OF CONTRACT

40. On a motion to dismiss, a Court must accept “al)l factual allegations
as true and draw[s] all reasonable inferences in favor of the plaintiff.” ECA & Local 134
IBEW Joint Pension Trust of Chicago v. JP Morgan Chase Co., 553 F.3d 187, 196 (2d
Cir. 2009). Although factual allegations must be accepted as true, courts are not required
to assume the veracity of “‘bare assertions” or legal conclusions contained in a complaint,
or to draw unreasonable inferences. Bell Atl. Corp. v Twombly, 550 U.S. 544, 555-56
(2007). Dismissal is required where a claim rests on allegations that fail “to raise a right
to relief above the speculative level.” ATSI Commc 'ns, Inc. v. Shaar Fund, Ltd., 493
F.3d 87, 98 (2d Cir. 2007) (quoting Twombly, 550 U.S. at 555). “Threadbare recitals of
the elements of a cause of action, supported by mere conclusory statements, do not
suffice” to withstand a motion to dismiss. Ashcroft v. Igbal, 129 S. Ct. 1937, 1949, cert.
granted sub nom. Hasty v. Igbal, 129 S. Ct. 2430 (2009).

41. It 1s a fundamental precept of contract law that where the terms of
a contract are clear, the court is bound to enforce its terms as they are written. See In re
Netia Holdings S.A., 278 B.R. 344, 355 (Bankr. S.D.N.Y. 2002) (Gerber, J.) (“[T]his
Court does not believe that it has a license to disregard the language of a contract when it
is clear and unambiguous”); Fireman’s Fund Ins. Co. v. Workers' Comp. Appeals Bd.,
No. B215486, 2010 WL 3961272, at *8 (Cal. Ct. App. Oct. 12, 2010) (holding that
unambiguous contract will be enforced as written as “there is no need to go outside its
provisions”). Further, where contractual terms are unambiguous, a court should not, and
need not, consider extrinsic evidence regarding the underlying meaning of the contract.

See Netia Holdings, 278 B.R. at 353 n.25 (. . . because the Court finds no ambiguity
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whatever in the words of . . . the relevant contract itself, . . . the Court believes that resort
to parol evidence is inappropnate”); Iglesia Evangelica Latina, Inc. v. S. Pac. Latin Am.
Dist. of the Assemblies of God, 93 Cal. Rptr. 3d 75, 84 (Cal. Ct. App. 2009) (“‘extrinsic
evidence may not be used to contradict or vary the terms of an unambiguous writing”).
Here, the unambiguous terms of the contracts make clear that MLC has not breached any
provision contained therein, and despite NUMMI and Toyota’s efforts to distract this
Court with nrrelevant background information and innuendo, the Court need only look
within the four corners of the relevant agreements to make its ruling.

1. NUMMI And Toyota Have Failed To State A Claim For
Breach Of Contract Under The VSA

42, NUMMI and Toyota contend that the VSA obligated MLC to
purchase Pontiac Vibes “on a continuous and stable basis” and Toyota contends that
“MLC breached Section 4.1(c) of the VSA by failing to accommodate NUMMI’s
manufacture of the Vibes on a volume basis.” NUMMI Compl. 49 7b, 34-35, 47D, 72,
97, 99; Toyota Compl. 49 30, 33, 62-63, 75. However, as set forth below, the clear
contractual provisions of the VSA show that MLC was not required to purchase any
vehicles from NUMMI, much less pay NUMMI or Toyota for costs incurred following
the discontinuation of the Pontiac brand. Accordingly, NUMMI and Toyota’s contention
that MLC was required to purchase Vibes under the VSA lacks merit.

43. The express terms of the VSA make clear that MLC has no
purchase obligations or requirements with respect to NUMMI. Section 4.1 of the VSA,
entitled “General Understanding,” sets forth the principles that applied to purchase and

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

(b) The parties hereto are establishing supply and
purchase arrangements under which [NUMMI] shall supply
and [MLC] shall purchase the Product on a continuous and
stable basis. It 1s acknowledged that [NUMMI] is making
substantial amounts of capital expenditures in its facilities
relying on [MLC’s] present projection that market demand
for the vehicles will exceed 200,000 units per annum. _
However, it is further acknowledged that market demand
for the Products that can be penerated in the area in
which [MLC] expects to sell them will govern the
purchase commitments of the parties as to all products.
Ex. D (emphasis added).

Accordingly, the parties expressly agreed that market demand for the products would
govern MLC’s purchasing obligations with respect to all products.

44. The VSA further provided that absent an individual sales contract,
MLC had no obligation to purchase any vehicles from NUMMI:

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

Here, NUMMI and Toyota have failed to allege the existence of any remaining or

unfulfilled individual sales contract governing the purchase and sale of the Pontiac Vibe
through 2012. Thus, because NUMMI and Toyota have failed to establish that MLC has
any remaining purchase obligations relating to the Pontiac Vibe, they have failed to state

a claim for breach of contract.
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45. Even if the Court were to find that MLC was obligated to perform
under the VSA, which 1t was not as set forth above, the VSA provides that in the event of
the discontinuation of the manufacture of the products ordered, any failure of

performance is excused:

6.1 Force Majeure. Any delay in or failure of the
performance of any party hereunder shall be excused if
and to the extent caused by occurrences bevond 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;
discontinuation or curtailment of the manufacture of the
Products ordered; or any labor trouble in the
manufacturing plants of [NUMMI] in Fremont, California
or any of its suppliers. Ex. D (emphasis added).

46. Accordingly, to the extent that the Court finds that MLC was
required to purchase the Vibe from NUMMI through 2012 -- which it should not based
on the plain language of the VSA -- any performance by MLC would still be excused In
its entirety because of the discontinuation of the manufacture of all Pontiac vehicles. 10
See Toyomenka Pac. Petroleum v. Hess Oil Virgin Islands Corp., 771 F. Supp. 63, 67
(S.D.N.Y. 1991) (failure of performance excused by force majeure clause).

2. Toyota And NUMMI Have Failed To State A Claim For
Breach Of Contract In Connection With The 2006 MOU

14 the Response, NUMMI contended that MLC’s performance would not be excused because MLC's
decision to discontinue the manufacture of Vibes was not caused by “occurrences beyond [MLC’s]
control.” Response §49. To the contrary, and as set forth in the Objection and herein, the decision to
discontinue the manufacture of a/l Pontiac vehicles (and not just the Vibe) was made in a time of
unprecedented financial crisis afier the Government Lenders -- MLC's lenders of last resort -- determined
that MLC needed to phase out Pontiac and its other non-core brands as a key component of the
reorganization process. The disconunuation of the Pontiac brand thus falls squarely within the express
Janguage of the force majeure provision and excused MLC''s performance (if any was required). The fact
that market forces may have played a part in the discontinuation of the Pontiac brand does not mean that
MLC is not entitled to rely on the plain language of the force majeure provision, which includes product
discontinuation, to excuse performance if any such performance was required (which it was not).



47. NUMMI and Toyota further contend that the 2006 MOU obligated
MLC to purchase a certain number of Vibes through 2012. NUMMI Compl. 9 42-43;
Toyota Compl. 49 18, 36-37, 39, 69, 79, 84-85. However, under the express terms of the
2006 MOU, although MLC had a right to purchase at least 65,000 Vibe vehicles from
NUMMI, it was not obligated to do so. In fact, the 2006 MOU, like the VS A, does not
require MLC to purchase any vehicles from 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 [Toyota] and

[MLC] under the following formula, where each of

[Toyota] and [MLC] will have a right to, but not an
obligation to, purchase the products from NUMML

' Toyota Corolla "at least 160,000 (71.11%)

"GMC Vibe at least 65,000 (28.89%)

Ex. E at § 1(3) (emphasis added). Therefore, under the plain language of the 2006 MOU,

MLC has no remaining obligations to purchase any vehicles from NUMMI.

3. NUMMI Has Failed To State A Claim For Breach Of Contract
In Connection With The 1983 MOU

48. NUMMI alleges that under the 1983 MOU, MLC was obligated to
“keep NUMMI viable™ and to share any “deficit” at termination of the NUMMI joint
venture. NUMMI Compl. 4 7a, 7¢, 9, 18, 41, 43, 47a, 47c. The 1983 MOU provided
that in the event of “[a]ny surplus or deficit of the JV as at termination of the JV will be
shared equally by Toyota and [MLC], in line with Toyota and [MLC] ownership.” Ex. A

at 10.
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49. However, the 1983 MOU was entered into prior to NUMMI’s
incorporation and was expressly superseded and replaced by the subsequent NUMMI
Shareholders’ Agreement. As Section 10.7 of the Shareholders” Agreement provides:

10.7  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 agreements and
understandings, oral and written, among the parties hereto
with respect to the subject matter hereof, including without
limitation the Memorandum of Understanding (the
“Memorandum?”) [the 1983 MOU|, dated February 17,
1983, as amended, between Toyota and [MLC] and ali
letter agreements, minutes of meetings and similar
documents dated prior to the date hereof to which [MLC],
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.” Ex. B (emphasis added).

Thus, to the extent that the terms of the 1983 MOU are inconsistent with the the
Shareholders’ Agreement, Section 10.7 makes clear that the provisions of the
Shareholders’ Agreement superseded those in the 1983 MOU.

50. Here, the terms of the Shareholders’ Agreement have expressly
superseded any requirement of the 1983 MOU for MLC to keep NUMMI viable or to
share in any “deficit” at NUMMI’s termination. The Shareholders’ Agreement explicitly
provides that NUMMI has a “separate and distinct existence from each of its
Shareholders,” Ex. B at 1, and confirms that NUMMI is individually responsible for the
payment of its own expenses:

4.3 JV Company Expenses. Except as otherwise

provided in any agreement or instrument to which the

parties signatory hereto are parties, the JV Company shall
be responsible for the payvment of all of its own expenses.
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At all imes prior to the filing of the Claim, NUMMLI has observed corporate formalities
and held itself out to creditors and business partners as a distinct legal entity from MLC
and Toyota. Thus, to require MLC to cover NUMMI’s outstanding expenses at its
termination under the terms of the 1983 MOU would be completely inconsistent with
NUMMI being responsible for its own expenses as provided in the controlling
Shareholders’ Agreement."

51. Finally, although NUMMI was not even a signatory to the 1983
MOU, NUMMI contends that it is entitled to rely on the 1983 MOU as a third-party
beneficiary. Under California law, “[a] contract, made expressly for the benefit of a third
person, may be enforced by him at any time before the parties thereto rescind it.” Cal.
Civ. Code § 1559 (emphasis added). However, “‘[t]he fact that he is incidentally named
in the contract, or that the contract, if carried out according to its terms, would inure to
his benefit, is not sufficient to entitle him to demand its fulfillment. [t must appear to
have been the intention of the parties to secure to him personally the benefit of its
provisions.”” E. Aviation Group, Inc. v. Airborne Express, Inc., 8 Cal. Rptr. 2d 355, 357
(Cal. Ct. App. 1992) (citation omitted). Here, NUMMI does not (and cannot) allege that
Toyota and MLC expressly intended to benefit NUMMI by entering into the 1983 MOU.
Therefore, this Court should not permit NUMMI to rely on its provisions as a third-party
beneficiary.

4. NUMMI And Toyota Have Failed To State A Claim For
Breach Of The Duty Of Good Faith And Fair Dealing

" The 1983 MOU also sets forth that “the JV will terminate not later than 12 years after [sic] start of
production” (i.e. in 1995), which only serves to underscore that the agreement has not governed MLC and
Toyota’s obligations with respect to NUMMI for many years. Ex. A at 9.
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52. NUMMI and Toyota have failed to allege the requisite facts to
establish that MLC breached the implied covenant of good faith and fair dealing. Under
California law, a party to a contract breaches the implied covenant of good faith and fair
dealing by interfering with or failing to cooperate with the plaintiff in the performance of
the contract. Witkin, Summary of California Law, Contracts, §799 (10th ed.); see also
Sutherland v. Barclays Am./Mortg. Corp., 61 Cal. Rptr. 2d 614, 623 (Cal. Ct. App. 1997);
Harm v. Frasher, 5 Cal. Rptr. 367, 373 (Cal. Dist. Ct. App. 1960). “A party violates the
covenant if it subjectively lacks belief in the validity of its act or if its conduct is
objectively unreasonable.” Carma Developers (Cal.), Inc. v. Marathon Dev. Cal., Inc., 2
Cal. 4th 342,372 (Cal. 1992) (emphasis added). Of course, “the implied covenant of
good faith and fair dealing cannot contradict the express terms of a contract.” Storek &
Storek Inc. v. Citicorp Real Estate, Inc., 122 Cal. Rptr. 2d 267, 276 (Cal. Ct. App. 2002);
see also Carma, 2 Cal. 4th at 374 (““We are aware of no reported case in which a court
has held the covenant of good faith may be read to prohibit a party from doing that which
is expressly permitted by an agreement. On the contrary, as a general matter, implied
terms should never be read to vary express terms.”).

53. As set forth above, MLC was not required to purchase Vibes from
NUMMI through 2012 under the express terms of the VSA, the 2006 MOU or any other
agreement between the parties. Thus, the failure to purchase any cars from NUMMI --
which was permitted by the terms of the relevant contracts -- cannot constitute a breach
of the implied covenant of good faith and fair dealing. Nor are the allegations that
“NUMMI and MLC hkely could have reached a beneficial agreement on a substitute for

the Vibe that would have met MLC’s needs and kept NUMMI 1n business,” NUMMI
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Compl. 9| 56, or that MLC “‘musl[ed] [Toyota] and NUMMI about Vibe production
commitments before unilaterally changing course,” Toyota Compl. § 78, sufficient to
establish that MLC’s conduct was so objectively unreasonable that it would give rise to a
claim for breach of the implied covenant of good faith and fair dealing. In fact, as
discussed above, MLC made a good faith effort to substitute a replacement vehicle for
the Pontiac Vibe on commercially reasonable terms. Thus, NUMMI and Toyota have
failed to state a claim for breach of the implied covenant of good faith and fair dealing.

5. NUMMI And Toyota Have Failed To State A Claim For
Promissory Estoppel

54. In the alternative, NUMMI and Toyota contend that MLC's failure
to purchase the Pontiac Vibe or a replacement vehicle through 2012, despite allegedly
promising to do so, amounts to a claim for promissory estoppel. Under California law, in
order to state a claim for promissory estoppel, a plaintiff must allege “(1) a promise clear
and unambiguous in its terms; (2) reliance by the party to whom the promise is made; (3)
[the] reliance must be both reasonable and foreseeable; and (4) the party asserting the
estoppel must be injured by his reliance.” US Ecology, Inc. v. California, 28 Cal. Rptr.
3d 894, 905 (Cal. Ct. App. 2005). A plamtiff must additionally allege causation. See id.
at 907 (*“[I]t 1s logical and proper to require that any claimed damages be caused by a
defendant’s breach of the agreement . . . . causation must be required as an element that a
plaintiff must prove, just as in ordinary contract actions.”).

55. NUMMI contends that MLC “promised” in 2005 to “purchase
NUMMTI’s a [sic] new Vibe vehicle from NUMMI at high enough levels to sustain
NUMMI through 2012 and that *“MLC renewed this promise in 20006, 2007 and 2008.”

NUMMI Compil. 44 40, 123. To support this allegation, NUMMI points to general and
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non-definitive statements purportedly made by MLC employees regarding future
production levels and anticipated Vibe purchases prior and subsequent to entering into
the 2006 MOU. NUMMI Compl. 4 8, 40, 123. Toyota sumilarly claims that “MLC
promised to purchase ‘at least 65,000” Pontiac Vibes per year between 2008 and 2012
from NUMMIL” Toyota Compl. 4 84. However, Toyota fails to allege any facts in
support of this claim other than the language of the 2006 MOU (which, as stated above,
gives MLC the right but not the obligation to purchase products from NUMMI).

56. In the face of express contractual provisions that do not require
MLC to make any purchases (unless agreed to in a definitive sales contract), it is
manifestly unreasonable and contrary to law to construe those general business
discussions as a promise to purchase Vibes through 2012. See NCC Sunday Inserts, Inc.
v. World Color Press, Inc., 759 F. Supp. 1004, 1011-12 (S.D.N.Y. 1991) (“When an
enforceable contract does exist, the parties cannot assert a claim for promissory estoppel
based on alleged promises that contradict the written contract. An untenable situation
would result if notwithstanding the existence of a written, enforceable contract, a party
could sue for promissory estoppel based on contradictory promises that it allegedly relied
on.... Holding otherwise would allow a party to seek damages based on promissory
estoppel any time it did not like a contract’s terms, or the legal interpretations of such
terms.”).

57. Here, MLC never made a “clear and unambiguous” promise to
NUMMI or Toyota to continue purchasing vehicles through 2012. Rather, the statements
relied on by NUMMI and Toyota are general, non-binding business discussions regarding

certain market projections, which do not constitute a “clear and unambiguous” promise to
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purchase any vehicles through 2012. As set forth above in detail, the 2006 MOU and
VSA expressly provided that MLC had a right, but not an obligation, to purchase
products from NUMMI, and that any purchase requirements must be reduced to
individual sales contracts. To permit a promissory estoppel claim to prevail would read
that language out of the contracts entirely. Therefore, any reliance by NUMMI or Toyota
on MLC purchasing vehicles through 2012 in light of express contractual language to the
contrary 1s without merit. Id.; See also Salawy v. Ocean Towers Hous. Corp., No.
B183174,2006 WL 2391067, at *5 (Cal. Ct. App. Aug. 21, 2006) (“Plaintiffs could not
maintain a successful action for promissory estoppel where their rights and duties were
fixed by a contract . . ..”).

58. Further, NUMMI fails to allege that MLC caused the cessation of
NUMMP’s business because MLC exercised its express contract right not to order Vibes
through 2012. As set forth above, over 70% of the vehicles manufactured at NUMMI
were Toyota vehicles. In light of the fact that Toyota has served as NUMMI’s largest
customer for more than a decade, it is implausible that MLC’s withdrawal was the
proximate cause of NUMMI’s damages. Additionally, there was no exclusivity
requirement for NUMMI to produce only MLC vehicles and therefore NUMMI was
always free to make a replacement vehicle for the Pontiac Vibe manufactured by another

automaker.

B. TOYOTA HAS FAILED TO STATE A CLAIM FOR ENVIRONMENTAL
REMEDIATION OR WORKERS’ COMPENSATION LIABILITY

59. Toyota also asserts claims against MLC for “the cost of
remediating the environmental damage at the Fremont Plant that was caused by MLC

prior to the formation of NUMMI™ (the “‘Remediation Claim™) and for “the unpaid
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workers’ compensation costs for which NUMMI is liable” (the “Workers’
Compensation Claim”). Toyota Compl. 49 55-56. In connection with these claims,
Toyota seeks not only declaratory judgments of MLC’s liability for the costs, but also the
allowance of Toyota’s proofs of claims as they relate to the Remediation Claim and the
Workers” Compensation Claim for amounts to be proven at trial. However, because
Toyota has failed to plead any actual damages, the Remediation and Workers’
Compensation Claims must fail. Additionally, because Toyota has voluntarily and
expressly guaranteed NUMMTI’s liability for the Workers” Compensation Claim, Toyota
has failed to state a claim upon which relief may be granted.

1. Toyota’s Remediation Claim Must Be Dismissed For Failure
To Plead Injury

60. As a threshold matter, the Remediation Claim fails to specify
under what Jaw (if any) Toyota’s obligation to remediate the environmental conditions at
the Fremont Plant arises. Count V of the Toyota Complaint, entitled “Statutory
Environmental Liability,” does not, in fact, allege the existence of any law or statute that
requires NUMMI to engage in environmental remediation, let alone any law that would
require MLC (or even Toyota) to bear such costs. As such, the Remediation Claim
should be dismissed for failure to state a claim upon which relief may be granted.

61. To the extent Toyota seeks to state a claim under the
Comprehensive Environmental Response, Compensation and Liability Act (“CERCLA”)
the Claim still should be dismissed. To state a claim under CERCLA, a plaintiff must
allege (1) that there is a “facility” within the meaning of section 9601(9) of CERCLA; (2)
that a “release” or “threatened release” of any “hazardous substance” from the facility has

occurred; and (3) that such a “release” or “threatened release” has caused the plaintiff to
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incur response costs that are “consistent with the national contingency plan.” 42 U.S.C.
§§ 9601, 9607(a)(4) and (a)(4)(B); Ascon Prop., Inc. v. Mobil Oil Co., 866 F.2d 1149,
1152-53 (9th Cir. 1989) (citing United States v. Conservation Chemical Co., 619 F. Supp.
162, 184 (W.D. Mo. 1985); New York v. Shore Realty Corp., 759 F.2d 1032, 1043 (2d
Cir. 1985)). In addition, the defendant must fall within one of four classes of persons
subject to CERCLA liability:
(1) the owner and operator of a vessel or a facility,
(2) any person who at the time of disposal of any hazardous substance
owned or operated any facility at which such hazardous substances were
disposed of,
(3) any person who by contract, agreement, or otherwise arranged with a
transporter for transport for disposal or treatment, of hazardous substances
owned or possessed by such person, by any other party or entity, at any
facility or incineration vessel owned or operated by another party or entity
and containing such hazardous substances, and
(4) any person who accepts or accepted any hazardous substances for
transport to disposal or treatment facilities, incineration vessels or sites
selected by such person . . . .
42 U.S.C. § 9607(a)(1)-(4); Ascon Prop., 866 F.2d at 1153 (ciing Shore Realty, 759 F.2d
at 1043).
62. Thus, to establish that MLC was liable for damages under
CERCLA, Toyota must show that it incurred “response costs.” 4scon Prop., 866 F.2d at

[ 154 (holding that plaintiff must plead at least one type of response cost cognizable under
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CERCLA in order to make out a prima facie case). In making this showing,
“[t]hreadbare recitals of the elements of a cause of action, supported by mere conclusory
statements, do not suffice.” Ashcroft v. Igbal, 129 S. Ct. 1937, 1949 (2009); see also
Ford Motor Co. v. Mich. Consol. Gas Co., No. 08-cv-13503-DT, 2010 WL 3419502
(E.D. Mich. Aug. 27, 2010) (dismissing a claim for CERCLA liability against Ford
Motor Company for plaintiff’s failure to plead sufficient facts regarding the amount and
nature of response costs it incurred).

63. In the three paragraphs of the Toyota Complaint devoted to the
facts of the Remediation Claim, Toyota alleges that “[w]hile MLC owned the Fremont
Plant, MLC caused significant environmental contamination of the Fremont Plant,” that
“[u]pon the formation of NUMMI MLC transferred the Fremont Plant to NUMMI,” and
that, consequently, the Toyota Claim “includes the cost of remediating the environmental
damage at the Fremont Plant that was caused by MLC prior to the formation of
NUMML™ Toyota Compl. § 53-55. Such wholly conclusory statements are insufficient
to state a claim under CERCLA as a matter of law. See Ford, at *6-7 (dismissing
plaintiff’s CERCLA claim where plaintiff “only recited the elements of a cost recovery
claim”) (“It 1s simply nol enough to allege that [the plaintiff] incurred costs of response,
without detailing any factual allegations in support of the statement; without alleging that
the costs were necessary and explaining -- even briefly -- why they were necessary; or
without otherwise enhancing the bare recitation of the element of a cost recovery
claim.”). Here, Toyota completely fails to allege what kind of “significant environmental
contamination” MLC caused, let alone what sort of actions Toyota or NUMMI took in

response to this supposed contamination and what those actions cost. Thus, the
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Remediation Claim fails to state a claim upon which relief may be granted and should be
dismissed in its entirety.

2. Toyota’s Workers’ Compensation Claim Must Be Dismissed
For Failure To Plead Injury

64. The Workers” Compensation Claim similarly should be dismissed
because Toyota has failed to plead any facts or cognizable legal theories as to how it has
suffered any damages, let alone as to how MLC might be responsible for such damages.
Although Toyota alleges that, “[t]o date, NUMMI has paid in excess of $200 million in
workers’ compensation liability,” and that “Toyota provided a guarantee to the California
Department of Industrial Relations to cover NUMMI’s workers’ compensation liability,”
these conclusory allegations do not state a claim for MLC’s lability to Toyota for
workers’ compensation payments.

65. First, Toyota has not alleged any cognizable damages. The Toyota
Complaint only alleges that NUMMI has paid over $200 million in workers’
compensation and that “NUMMI is liable for a significant amount of unpaid workers’
compensation habihty.” Toyota Compl. 4 56, 97. Even assuming that the above facts
were true, Toyota has not alleged (and could not allege) that it has spent a single penny
paying NUMMI’s workers compensation costs.

60. Moreover, even if Toyota had alleged damages (which it has not),
Toyota has failed to plead any theory under which MLC might be responsible for these
damages. Under the terms of the contracts governing the relationship between NUMMI,
MLC and Toyota, the parties are responsible for their own expenses, except as provided
otherwise. See discussion, supra, | 14, 51. Here, Toyota, who purchased over 70% of

the vehicles produced by NUMMI immediately prior to its wind down, avers that it has
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guaranteed NUMMI’s liability for workers” compensation. Toyota Compl. 4 56. Toyota
should not now be permitted to seek indemnification from MLC for its unilateral business
decision to enter into the guarantee for its own business purposes.

CONCLUSION

67. For the foregoing reasons, the Adversary Complaints should be
dismissed with prejudice.

Dated: New York, New York
December 23, 2010

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

WEIL, GOTSHAL & MANGES LLP

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Attorneys for Defendant Motors Liquidation
Company
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TOYOTA MOTOR CORPORATION-
GENERAL MOTORS CORPORATION

. MEMORANDUM OF. UNDERSTARNDING

FEBRUARY 17, 1483
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TOYOTA MOTCR CORPORATION {Toyota) and GENERAL MOTCRS
CORPORATION {(GM) agree to establlsh a joint venturs -{JV} for
the limited purpose of manufacturing in the United States a

spoclfic automotive vehicle not heretofore produced, and

. related comgunents described hslcw In . s@;dpinq it is the

e -r-- S

intent uf buth part1ES ta prDVLda such assistance tu the JU as

is cunsldered apprcprlate to the snhancement of ‘the J? s

success, ‘The Jv wiltr be limited in scope to this vehicle and

e ———

this agreement is not intended to' establish a caaperativs

relationship between the parties in. any other business,

The purpose of this Memorandum is tg summarize the

cutrent understanding of Toyota and GM regarding the basic

proetneters of thiz limited manufacturing arcangement.

Product
~  The vehicle to be manufactured by the JV will be

derived from Toyota's new front-wheel drive Sprinter. Body

styles will inelude a2 4-Door Sedan and (6-12 months latec) a

S-Door Liftrback. Toyota will retain d251gn authcrlty over the
veh1cle, in consultation as ta vehicle appearancs with GH the

purchaser. As modifications will probably be made to the



charges arising frem such orders,

Sprlnte: or {Jarolla over time in acccrdance with market _demand,

Tuyota will effact slmilar changes to the JV vehicle if such

- ¢hanges are deamedidaslrable by the parties. Vehicle

certification will be handled by Toyota, with assistance

prcvidéd by the JV and M as agréad upon by the parties,

Hanufacturinq
The JV will hegin production of the GM-specific

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

As part of the technical assistanecs stated

hereinafter; Toyota will take the initiative, in comsultatien

with GM, in designing the Fremont manufacturing layout and
coordinating the related acguisition and installation of its

machinery, eguipment and toaling. In this regard, if GM deems

it nacessary for orders to ba Placed for construction of
hqildinés; JV machinery, equipment and toaling priér tu the
establishment of the JV ta facilitate a timely Intrcduatlon af
the inltial Jv vehicle in tha 1985 Hudal Year, GM may do so in

its own name directly or through Toyata, znd the partiss agrcee

to share egually any capital Expehditures or cancellation
The only exceptions to the

above are as faollows: In the évant the JV is not established



as,é-ﬁégult of unfaverable U.S. governmental review of tha
matteréiset forth in this Memcranﬁum or, following
consultations between the seniar maﬁagemant of Toyora and opf,
as a result of aitpﬁr Party notifying the other on or prior to
one hundred twenty (120) days following the signing of this
Memorandum of Understanding by the partles that such party is
not satisfied with the prospects far developing an acceptable
employe relations structure, &M shall bear 100% of the cost of
such expenditures and charges.

GM's annual requirements ars presently expected to

Both parties will, therefore,

—

exceed 200,000 unlts per annum.

agsist the JV in increasing its production to tha maximum

Requiremeants

extent possible within tha available capacity,
—
for capaclty beyond the first modula will Do the subject of a

separats stud}. _

The JV may later produce a variation of the JV vehicls
for Toyota. Tovyota and GM may also agree £gr GM to source the
GH—speclfic vehicle from Toyota agsembly plants in Japan,

freeing JV capacity for Toyota's full or partial pruduut1nn of

Toyota—speclfic vehicles. 5

Purchase of Production Materials

‘The JV will purchase its production materials frem

those sources providing the least possibla cost, censistent
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with its standards for product quality and vendor reliability
of supply. Baszed on thisg principle, Toyota and GM have agreed
upon & tentative scurc1nq approach, under which specific

comgponents tao ba Eurchased from Toyota, GM and ather outside

vandors have been separately ldentified. Componsnts to be

Manufactured by the J¥, mainly major stampings, have also been

identifiad.

Marketing

All GM-specific vahiciez praduced by the JV will he
sold directly te G# af its designated marketing units for
resale through GM's dealer network. If£ any wvariation of the Jv
vehicles should be produced by the JV for Toveta, sush vehicles
wnuld be sold dirsctly to Toyata or its deslgnated marketing
unit for resale thraugh Tuyuta & dealer network Neither
Toyota nor M will consult_the other with respact to the
marketing of JV praducts, or any other prcducts, thraugh their-

respective marketlnq arganizations.

Vehicles sold by the JV should be priced by the JV to

pravide z reasonakle proflt far the JV, Toyora, and GM. To
: , "~

accomplish this, production costs must be Eept as low as

Passihle thrﬁugh the combined best effarts of the JV, Tayota,

GM and other major suppliers. In thig regard, the parties have

been conducting extemsive studies detailing how each can work

to minimize JV expensses.
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_ The initial Jv selling price of the.Jv vehicle toc be
sdld-éﬁ GM during the 1985 Model Year will be determined at
least §0 days prior to the starr of production by negatiarion -
between the JV and GM. This negotiation will be based on the
Production cost estimated 90 days prior to the expected start

of praductlun by the JV, with estimates of sald CQst to he

qulded by the feasibility study, In ne event, however, will

the =aid initizl Jv selling price be higher than the upper

limit ner lower than the lower limit, esach as defined balow,

The upper limit shall be determined by adjusting for feature
diffscences the Dealer Net Price less 8% af Toyeka's then
current U.S. model front-wheel drive Corella équipped
Comparably with the JV vehicle concerned, and the lower limit

shall be determined by adjusting for: featurs differences the

Dealer Net Price lsss 11% of said Corolla. The adjustment for -

(.
feature differences will be made by agreement hetween the JV

and G, )
Thereafter, although there may be exceptions, the JV

vehicle selling price will be re#ised and determined for each

model year. The new selling price for the new model year will

be determined by applying fo the selling price for the previgus

model year the Index as defined in Exhibit A. Since the
calculations embodied in the Index may occasionally vield a

s2lling price which is ar siqnificant variance with then



cuérept market conditions, the JV and G will in such &ases
negﬁtﬁﬁts 4 more appropriate ss8lling price.

If model ckanges or specification -changes of the
vehicle manufactured by the JV are negessary, Toyota, GM anﬁ
the JV will agree.upon these model changes or speciflcation
changes. Toyata will present to therJV the plaﬁ for the mdadal
changss "or specification chanéas concerned., ‘Then, the JV will

submit to and negotiate with GM the planned model changes and

specification changes tegsther with the planned price changes.

i These model changes and specification changes will-he'médejas

agreed Upon by the JV and GH.

The methodolﬁqy to be employed in-pricing opticonal
equipment available an the JV vehiclq {both initial and
subsequent} will be comparable to that described in the thcoee
precsding paragraphsf

The initial!ériCEs.af Toyota and G Eumponents
purchasgd by the JV will he determined 20 dayé or mare prior to
the start of production by negotiation between the.JV and
component suppliers after the determinﬁtiun of the
specifications of the JV vehicle. TIdentification of the
respective ;uﬁrces of supply and determination of the initial
component prices will be quided by the feasibility study, wita

adjustments made for changes in specifications and appropriate

economics.



Thereafter, the prices of components will be reviewed
semi-annually. The new prices will be determined hy
négctiatian ﬁethEn the -TV and companént suppliers,

If£f it is'anticipated that cootinuvation of the
above-mentioned methods for determination of the priées of the
JV vehiclés to he sold by tha JV an& of components to be
purckased by the JV would caﬁse those priceés to be at such
levels az the JV wcul@ incur the leosses which could endanger
the normai operation of the J¥, Tayata, GM and the JV shall

4

neqotiate and take necessary measuces.

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

purchased from the J¥ without restrictions or influence Erom

-

the other,

Operating Respansihflity . .

The JV will he jointly controlled by an egual number

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

ownership., Toyota will designate the JV president as the chisef

executive officer and chief aoperating officer. Toyota and GM

will assign teo the JV cther operating ocffigcers as the JV

president and JV directsrs may request, but the pacties

recognize that the question of which party shall designate the

JV officers in charge of financial affairs, labor relations and

certaln other operations has not yet been agreed upon.



‘Qualtity Assurancs

New vehlcle warranty expense and administravion will
he the responsibility of the purchasar of the ¥V vehicle. The
JV sﬁall maintain:pruduct ligbility insurance for the benefit
of the JV, the parties and other persons in such amounts as the
parties méy deem prudent, and tha préﬁium costs far Eﬁch
product liability insurance will be borne by the JV. In each
product liability lawguit invelving a J¥ wehicle, the JV and
each of the parties will communicate and cooperate with each

other in all respects in investigating the facts surrcunding

the case and in litigating the matter. Each of the parties

will refraln fram taking adversarial pesitions against each

ather. To the extent pessible undar the JV's product liability

" lnsurance’ ar:anQEments, the JV shall be tha Entity having the

right g control such p:aduct liahilicy 1aWEuits Howewver, the

relative financial share of settlement ar adverss judgment

costs relating to such érdduct liability claims or losses which

are not covered hy such product liability lpnsurance shall he

apparticned sn% ta Tayota and 40% to GM. Matters relating ta

JV vehicle reaall campaigns {including fines and costs of

corrective actlons) shall be the subject of further study and

negotiation between the parties,



L Technical Assistance

‘ Toyota will grant to the JV the license to manufacture

the vehicle developed by Tovaera, and in #xchangs for this

license, the JV will pay a reasamable royalty to Toyora as may

be aqreed upon by the parties. Toyota and GM will license the

necessary industrial property riéhts ta the JV, and in exchange
for these rights, the JV will pay reasonable license fees ta
Toyota and/or GM as may be agreed.upon by the parties. Toyafta
and GHM will.alsu provide technical assistance to the IV an a
cast basis plus reasonable mackup..

As part of the technlcal assistance, GH agrees to
assist Tayota and the JV in completing compliance tests far

safety, emissions and othec areas, 25 agreed upan by the

(ij) parties. _ _ ;

Purchase/S5ale of Eguity Interest
Tuyat; and 6M (including, subject o the apprzval of

the ather party, their wholly or majority-owned subsidiaries)

will each hold a 50% equity interest in the JV. 'Heither'pdrty

may transfer-lts equity interest in the JV %o 3 thicd party

without the written consent of the. other. The ahove

notwithstanding, the JV will terminate not later than 12 years

after start of production. The methodolegy far disposition of

Toyota and GM equity intecests prior to otr upan JV rermination
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w%llhbe inéa;purated.in the JV documentation., Any surplus or
defi&it of the JV as at termination of the JV will be shared
eqgually by Toyota and GM, in iine with Tnynté'and GM
ownership. Other-lssues relating to JV termination will be

saparately discussed.

Financing

Hoth Toyota and GM will contribute cash and/or fixed
assets to the JV in exchange for egquity imterests. The amounkt
te he contrihuted as e%ﬁity will ﬁeﬁERd uéan the JV's total
projected capital requirements. Ia the evenf that éi;her

lenders or lessors insist that payments made by the JV be

-subject to approprilate guarantees, Toyota amnd GM agree either

to providas such guarantees based ox their pro rata share of the

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

account (alse on a pro rata hasis). To the extent permitted by

- creditors, Toyota and GM further agree that any security

interests held by the partises in the JV assets will he shared

equzlly.

Future Difficulties v

If it is anticipated that the establishment or
contipuation ¢f the JV would become difficult or infeasible due. -

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

the measures to be taken concerning the JV and endeavar to find-

approprciate solutiaons.

Agresments to beJCcnﬁluded

) ﬁépending upon the specific organizatiocnal form,
varlous agreements will be goneluded among Toyota and GM
{inecluding subsidiarie§ thereof} and the JVv. Thess will
include the following: Partnership Agreement or Shareholders
Agreément and Articlez.ﬁf Incaorporation: thiClE Shpply
Agreement {JV to GM); Tuynta Component Supply Agreemant {Toyota
te JV); GM Component Supply Agreement (GM to JV): Toyota
Service Parts Agreement (Tovota to JV and/er GM); Technical
Assistance and License Agreement; Realﬁy and Other Asset Sale
‘and/cr Lease hgraeqants} Froduct Reépcnsibility Agteementg_énd
vther documents related ta'the'foregninqﬂ

Since it is extremely impartant that the JV begin
pruduétion'as earlf as possible in the 1935 Model fear,,Toyot;
and GM commit thelr hest efforts to completing such

documentation by May 15 1983. In any event, hoth parties

-agree to 1mmedlately hegin the detailed prnduction p:o¢E55
planning necessary for conversion of the Fremont plant. Except
as set forth in the separste provisions for JV buildings,

machinary, Equipmént and tooling referrsd te in the
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"Manufacturing" section above, expenses incurred by either
paffy:which directly benefit the JV will be properly recorded
and, if mutually agreéd, will be subsegquently rebilled to the
. ‘ i

Transactlon Revigw

The agceements reached betwaern the parties rslate only
to the manufacturing JV described above and do not establish
any spacial relationﬁhip betwgen Toyuta and G4 who continue to
he cumpetitors in ths Uoited States ‘and thrauqhout the world.
Tovota and GM further acknawledge that there are no implied
obligations or restrictians other than those expressly saeyt
tocth.

This Memorandum of Understanding is subject to review

hy the Jovernments of Jépan and the United States. Bath

_parties commit to use their best efforts to obtain favorable

reviews. Until execution of all formal documentatian,
sa;isfacticn by the parties with the results of anf GJUVELIUNENT
reviews which are undertaken, and satisfaction by the partiés
with the praspéc;s far devélopinq an acceptable employe

relations strycture, sach party reserves the right tg terminate
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_ negétiatiuns without liability ta tﬁa ather and the JV shall
{:;>@; nat be.é;tablished. HDUE+EE, eicept as separately sgt farth in
the “M;ﬁufactutinq“ section, the parties shall share equally
the expenses and costs incurred by the parties which would, bﬁt

for such terminaticn, be rehilled to the JV.

Governing Lanquage

This Memnra_ndul:n of Understanding shall he executed in
bath an English and a iapanese version, but the parties agree
that in the event of a conflict hetwe.en the meaning of the

English text and the Japanese text, the Enélish-tekt'shall

contral,

TOYOTA MOTOR CORPORATILON

.;_') ,
o BT
: Etiégﬁﬂ?r V//thalrman of the Board

GENERAL MOTORS CORPORATICH

Dated: February 17, 1983

—_ e

8y {xi ?-—-‘W\ _Mp//

Foger B.”Smith, ChX¥lrman cf the Board
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EXHIBIT A

" MARKET HASKET INDEX

The ten best selling models among the sub-compagts will be the
models which constitute the basket. The models shall bas

- revised at every madel year on the basis of model velums in the

F.5., using the latest K. L. Polk registration data for the

previous 12 months.

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

Chevralet Cavalier 'MErcu:y Lynx

Chevrolet Chevette. Nligsan Sentra
Ford Escort Suharu DL

'Toyota Corolla

Honda Aceord .
Vaolkswagen Rabhit

;. Honda Civie
;_'_-.'1-" o ’
The "Index" shall be the welghted average rate uof wholesale
price fluctuaticns 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 medel wvolumes in

the 7.5, . i

¢

For this purpose, the wholesale price shall be adjusted by
eliminating the value of equipment changes and preduct
improvements in comparisco with thé previous year models., To
this end, the JV will evaluate and determine the value of
equipment changes’' and product improvements, taking into account

the opipnions of Toyota and GM.

When campetitive models are replaced by new models, or
additional competitive models are brought in, neither the cld
model nor the new or additlonal model will Lbe included -in. the
calgulation af 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.

o
gt



TOYOTA

HEAD QFFICE ' TOHTO FFICE
£, TOVOTA-CHO TOYOTL, 4 =18, KORAXY |- CHOME
AICHL 471 JAP AN Hurosy Q- EAL, TOXY0, 112 JaPim

J— o - TOYOTA MOTOR CORPORATICN TEL: (021817- 711
v );. TELEX D45ZERII TOTOTA J : TELEX ' TOvOTA J22399.
- BLE AGE ITOTOTAMATCA TEVOTA JZABAT & JILIED

CABLE ACD - TRQYDTA TOXYD

. Fabruary 17, 1983
ceperal Motors Corporatian
Detrroit, michigan 48202
U.5.A. - '

Attentlon: Mr. J.F, Smith
pirector, World Product Planning

Genktlemen:

This 1s to confirm that in addivicn to those set forth in the Memgrandum of

Dnderstanding between Toyota MateT CToTporatlion and General Motors Corporation

dated February 17, 1983 the following have been agresd between LU tWo companies:

"[i} Valuation of Existing Asset {3 Miliion}
Land ] ' P
Ecilding &5
Machinery & Equipment is
Total 128

{2} .Grackhelders' Egulty Contribation {5 Million!
_ GM : Existing land and building =)
() cagh 11
. __ i Toyote = Cash 100
Total 2060

{3) Running Royalty
v of Logal Value hdded

Wwill you kindly confizm the foregoing by countersigning and returning t5 us a
duplicate copy herecf.

Yery truly yours,

Toyota Motor Corparation

g A

Cotnfirmed by: . . hd akal ]
General Motors Corporation M. Ipukal, Director

b F k)
[
. Hame Jokn ¥. Emith, Jr- j?#1
witlg: Directer - Worldwide Product Flanning

. _ Cate: darch 4, 1983 .
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TOYOTA MOTOR CORPORATICN/
L GENERAL MOTORS CORPORATION

FIRST AMENDMENT
TO .
MEMORANDUM OF UNDERSTANDING
. OF
FEBRUARY 77, 1983

This Amendment is entered into this:@&hday of June,

1583 between Toyokta Mobtor Corporation {"Toygkta™) and General

Motors Corporation ("GHM").

1. Reference 1s made to the Memorandum of Under-
standiﬁq {"Memorandum™ ), dated February 17, 1383, betwsen
Toyota and GM and pertaining to the establ ishment.of a joint
venture Eor the limited purpose of manufacturing in the
United States a speclfic automotive wehicle and related
companents.

2, The Memorandum ls amended in the following two
respectsi

{a} Under the captlon "Hanufactuving”, page 3,
lines 5 and 6, délete the phrase "one hundred twenky {120}
days Eﬁllcwing the signing of thls Memocrandum qf Understand-
ing by the parties” and substltute "July 31, 19B3". )
(b} Under the captlon "hgregments to be

Concluded", page 11, secand paragraph, line 4, delete

*May 15,% and substibotes “July 31.,"%.



3. Toyokba and GM gconfirm the Memorandum as modlfied

_.--‘-_
E’ } py this hmendment. )
'\
The parties have executed this Amendment on the date
flrst above written.
TOYOTAE MOTOR CORPORATION
. GEMERAL MOTORS CORPORATION
e T :
Hnger 8, Smith,
Chairman of the EBoard \&HQ:::}
-
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SHAREHOLDERS' AGREEMENT

by and among

TOYOTA MOTOR CORPORATION,

GENERAL MOTORS CORPORATION
and

NEW UNITED MOTOR MANUFACTURING, INC.
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SHAREHOLDERS ' AGREEMENT

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

organized and existing under the laws of Japan:

WITNESSETH:

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

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

WHEREAS, the parties hereto desire to make an agree-

ment relating to the management and control of the JV Company

-1 -



as authorized and contemplated by Sections 186 and 300(b) of the
GCL and for certain other purposes;

NOW, THEREFORE, the parties hereto agree as follows:

I. DEFINITIONS

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

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

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

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

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

record by GM.

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

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

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

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

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

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

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

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

Articles.




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

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

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

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

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

1.2. 1Incorporation by Reference: Any provision of the

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

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

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

former shall prevail.



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

its execution by each of the parties hereto and éhall remaiﬁniﬁ

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

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

socn as practicable after Vehicle production is commenced.,

III. THE JV COMPANY

3.1, Organization and Purpose: (a) The limited

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

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

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

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

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

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

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

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

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

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

N .



being removed. The term of office of the director in question
shall end at the time written evidence of such vdte or consent is
delivered to the JV Company. a

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

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

cable provisions of the By-Laws.,

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

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

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

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

3.4. Certain Transactions: Notwithstanding Section

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

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

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

contemplated by this Agreement in connection with the operations

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

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

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

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

3.7. General Statements: None of the Shareholders nor

any of its Affiliates will consult any other Shareholder or any

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

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

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

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

solutions.

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

4.1. Qualified Shareholders; Permitted Transfers:

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

(b) Before a Toyota Group Shareholder loses its status

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

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

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

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

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

4.3. JV Company Expenses: Except as otherwise pro-

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

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

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

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

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

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

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

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

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

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

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

and Toyota shall bear its fair share of expenses, including



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

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

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

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

License Agreement in the form of Annex B hereto.

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

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

terms of disposition.
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VI. PURCHASE AND SUPPLY ARRANGEMENTS

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

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

6.3. Certain Additional Agreements: The JV Company,

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

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

7.2, Default Upon Subscription Payments and Interest

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

such failure.
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VIII. DISSOLUTION AND LIQUIDATION

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

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

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

Group Shareholder attempts to transfer or encumber any

share of the JV Company in violation of the provisions

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

Group .Shareholder, or Toyota, if the attempted transfer

or encumbrance is by a GM Group Shareholder, may elect

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

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

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

(3) a general suspension of payments;

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

a receiver, liguidator or trustee for its busi-

ness or properties;

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

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

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

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

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

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

shall first attempt to discuss with the other the posgssibility of



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

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

8.2. Liquidation and Distribution Following

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

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

affairs and supervise its ligquidation,

IX. REPRESENTATIONS AND WARRANTIES, ETC.

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

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

9.3. Survival: Aall representations, warrénties and

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

Agreement or dissolution of the JV Company.

X. GENERAL PROVISIONS

10.1. Assignability: Except to the extent resulting

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

10.2. Persons Authorized to Act for the Partjes:

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

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

Toyota Motor Corporation

1, Toyota-Cho, Toyota

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

If to GM, to:

General Motors Corporation

3044 West Grand Boulevard

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

If to the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A.

Telex/Answerback: (To be supplied)

Facsimile Model: (To be supplied)

Facsimile Call No.: (To be supplied)

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

10.4. Third Persons: Except as contemplated in this

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

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

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

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

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

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

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

written, among the Parties hereto with respect to the subject

- matter hereof, including without limitation the Memorandum of

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

Agreements").




10.8. Enforcement of this Agreementﬁ Each party to

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

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

year first above written.

NEW UNITED MOTOR MANUFACTURING,
INC,

President

TOYOTA MOTOR CORPORATION

A

By 1.2.4 o sty
bﬁgiafrman of’ the Board

GENERAL MOTORS CORPORATION

”Y—"\\

, o~ .-

Chalrman of the Boa:d

-32 -




TOYOTA FOTOR CORPORATION ("Toyota"™), a corporation organized and
existing under the laws of Japan, GENERAY MOTORS CORFORATION
{"GH"), a corporation organized and exizting under the laws of the
State of Delaware, and NEW UNITED MOTOR MANUFACTURING, 1NC.

{the "JV Company"), a cleose corporation erganized andg existing
under the laws of the State of Californla, hereby agree to amend
the Sharebolders® Agreement, dated February 21, 1984, {the

"Agreement") as follows:

1. The following sentence ie hereby added to the end of Para-

graph E.ﬁ {a) of the Agreemant:

"The IV Company may alzo establish additional capacity to
assemble annually up to 100,000 light duty pick-up trucks
derived from Toyota's current Hilux rodel or a successor

model of comparable specifications,

2. The second sentence of Faragraph 4.2 of the Agreement is
hereby amended by adding at tha beginning of that sentence the
following phrase: "Except as otherwise provided in the lLetter orf
Understanding dated April 24, 1839, amchyg Toyota, the JV Company

and GM...."



3. The firat =entence of Faragraph 4.4 (b) of the Agreement is

hereby deleted and substituted with the Iollowing twe sentences:

"Subject to contrary requirements of applicéble law, the
party purchasing motor vehicles from the JV Company ({GM,
Toyota or thelr respective marketing units} shall enjoy any
rights and bear any responsibilities undexr Faderal Fuel
Ecanomy Laws and Regulatlons with respect to all such motor
vehicles purchased from the JV Company by such party. The Jv
Company shall maintain acocurate records indicating the coun-
try of origin of all compenents and materizle included in
such motor vehicles, shall provide such records to the pur-
chazer of such wmotor vehicles, and shall retain such records
for such time as ma? be required by Federal Fuel Economy Laws

and Regulations,n

4. Faragraph 6.1 of the Agreement is herehy amended by adding

after the phrase “Section §.3 hereof" the following phrase:

"and the Jetter of Understanding dated April 24, 1289, among

Teyota, the JV Company and &M , . , .n

5. Thiz Amendment shall be effective as of Aprll 24, 1589,



IN WEITHEISS WHEREQF, the parties have caused three coples of this

Amendment to be signed by their duly authorized representatives,

TOYQTA MO'TOR CORDORATICH GEHERAL MOTORS CORPORATION
By: —A‘éﬁ%ﬁ—: By: _&7« @K
Title: RDirector Title: _Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, 1IHC.
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SECOND AMENDMENT TQ SHAREHOLDERE’ AGREEMENT

TOYOTE MOTOR CORPORATIOR ("Toyota'), a corporatien organized and
e¢xXisting under the laws of JFapan, GENERAL MOTORS CORFORATION
{"GM"}, a corporation crganized and axisting under the laws of
the state of Delaware, and NEW UNITED MOTOR MANUFACTURING, INC.
{(the "JV Company"), a close corporation oryganized and existing
under the laws of the State of California, hereby agree to amend
the Shar?holdersf Agreement, dated February 21, 1984, as amended
on April 24, 1983, {the "Agreement"), as follows:

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

2. The following sentence is hereby added to the end of-
FParagraph 3.1{a) of the Agreement:

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

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

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

TOYOTE MOTOR CORPORATION GENERAL MOTORS CORPORATION

By: X m By:

K. Kato” M. T. Hogan

Managing Director Executive Dirkctor of
Planning, ¥ofth American
Operations

NEW UNITED MOTOR MANUFACTURING, INC.

s (A
- lmura

Presidant
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THIRD AMENDMENT TO
SHAREHOLDERS' AGREEMENT

TOYOTA MOTOR CORPORATION, a corporation organized and existing under the Jaws of
Japan {“Toyota”), GENERAL MOTORS CORPORATION, a corperation organized and existing
unider the laws of the State of Delaware (“GM™), and NEW UNITED MOTOR .
MANUFACTURING, INC., a corporation organized and existing under the jaws of the State of
California ("JV Compeany™) hereby agree to amend the SHAREHOLDERS' AGREEMENT dated
February 21, 1984, as amended on April 24, 1989 and August 26, 1992 (“Agreement”), as
foliows:
1. Scction 1.I{f} of the Agreement, entitled “Other Agreemenis,” is hereby amended by
adding the following at the end thereof:

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

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

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

1 Section 2.1 of the Agreement, entitied “Term,” is hereby deleted and replaced by the
following Section:

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

4, Sections 3.1(a) and (b) of the Agreement, entitled “Organization and Purpose,” are hereby
deieted and replaced with the following Section 3.1(a), and Section 3.1(c) ts tenmumnbered

as 3. 1(b):

“3.1. Organization and Pumpose:

{a) The limited purpose of the JV Cotnpany shall be to
manufacture in the United States those specific Vehicles agreed
upon in wiiting by GM and Toyota and related automaotive parts
and eomponents,”
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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 tiplicate
by their duly authorized representatives.

TOYOTA MOTOR CORFORATION MNEW UNITED MOTOR
MANUFACTURING, INC.

By: By: g Z,L

fehir chi Iwao Ttoh
Director President

GENERAL MOTORS CORPORATION

By:

Paul W, Schomidt
Exeentive in Charge
NAQ Finance
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FQURIH AMENDMENT TO SHAREHOLDERS® AGREEMENT

TOYOTA MOTOR CORPORATION, a corporation organized and existing undey the
laws of Japen (“Toyorm™), MOTORS LIGAADATION COMPANY, a comporation erganized and
existing mnder the bnws of tho Stase of Delaware and formerly keown us GENERAL MOTORS
CORPORATION “MLC™), and MEW UNTTED MOTOR MANUFACTURING, O n
FOrpoTaion orpanized md existing under the [aws of the State of Califorma TV Company™)
bereby agree to anend the SHAREHOLDERS’ AGREEMENT datod Pebnary 21, 1984, as
amended on April 24, 1989, Augnst 26, 1992 and Febrmary 1, 1997 (the “Agreement™), as
fiolloevs:

1. Section 3.2 of the Agrecioent, is bereby amendad by adding the fllowing
sibperagraph {p) at the end of such Section:

“(x) Nm“i&asmdingmqﬂlhgmﬂwmhthisSmﬁmSJ,ﬂ:cEmey
mvidefnrmoddmbuofdimdom,mithomdbmmdﬁigpmdnsdﬂmasm:sﬁ
mmwwakhﬂmmmnmmh&mrsmuhmmhutdnﬁimmpmvmcdin
the Bylaws. During eny peaiod in which there are no Series A Divestors or no Setics B Directors
in office, the provisions of Anicle ITE, Section 8 of the By-Laws shalf congrol ™

2. The ymdersigned sharcholders of te 1V Company lexeby authoreze the
execution of tiis Amendment by the 7V Company

3. This Amendment shalf be effective as of August 26, 2009,

DJWTMSSW}{EREDF,thepar&whwtmﬁthisAmmMmbemmm
triplicate by their duly suthorized representatives,

TOYOTA MOTOR CORPORATION NEW UNITED MOTOR,
MANUFACTURING, TNC.

By _ - -
T Kanlotrild OGupA
’ PRSP CE o

MOTORS LIQUIDATION COMPANY

-.'.._'_'_._,-n-'"'-"- :
By: ,éﬁ:%{___,_
MName:  Ted e ;

Tle: e vie

TOTH P.&3



EXHIBIT C



SUBSCRIPTION AGREEMENT

by and among
HEW ODHITED MOTOR MANUFACTURING, INC.,

TOYOTA MOTOR CORPORATION
and ;

GEHERAL MOTORS CORPORATION
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SUBSCRIFTION AGREEMENT

This Subscription Agreement (this "Agreement") is made
and entered into on and as of thig 2lst day offibruarj, 1984
by and among Hew United Motor Manufacturing, Inc., a cleose cor-

pdration organized and existing under the laws of the State of

x"f‘

California {the "JV Company"), Toyota Motor Corporation, a cor-
poration organized and existing under the laws of Japan
{"Toyeta"), and General Motors Corporation, a corporation organ-—

ized and existing under the laws of the State of Delaware {"GM"); £

]

WITNESSETH: )

WHEREAS, the JV Company was organized as a ¢lose cor-
poraticon pursuant to the General Corporation Law of California
{the "GOCL™) on December 23, 13%83: and

WHEREAS, the JV Caompany, which is under the joint con-

trol of, but is separate and distinct from, GM and Toyota, was

formed for the limited purpose of manufacturing in the United
States a specific automotive wehicle not heretofore manufactured

and certain components related thereto;

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

e,




I. GM SUBSCRIPTION

1.1. GM Subscription for Series B Sharas: GM hereby

subscribes for 10,000 Series B Shares of Common Stock, without
par value {(the "Series B Shares™), of the JV Company, which
shares shall be paid for as hereafter provided by ({(a) cash
paymer.ts of {0.S.} 311,000,000 in the aggregate and (b) the
transfer {by contribution rather than salel by GM to the JV
Company of the real property (the "Fremont Property"}, which i=s
valued for purposes Gf this Agreement at (UJ.§.) 589,000,000,
congisting of:

i) certain land and all existing appurtenant
rights, privileges and easements belonging to said
laﬁd fthe "Fremont Land™);

(ii) the buildings and other improvements pres-
ently logated on the Fremeont Land {the "Fremont
Buildings"); and

fiii) certain new ecasements for use in connection
with the Fremont Land and the Freﬁmnt Buildings;

all of which are itdentified in Annex A attached hereto. In
connection with such subscription, GM hereby represents and
warrants that it is purchasing such Series B Shares for itz own
account for investment and not with a view to or for sale in

connection with any distcribution thereot,

.._#ﬁ‘

et
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1.2. GM peliveries, Etc.: In order to effectuate the i
rransfer of the Fremont Fropqrty, GM, at its expense, sﬁall &n or

a5 soon as practicable after the date of this Agreement: ’

{a} Deliver to the JV Company the exclusive pussessicn?
of the Premont Froperty, subject to the exceptions cantainedlr_
in Section 1.5(f} hereof and in Schedule B of the form of
title insurance policy referred to in Section 1.2{d) herecf;

{b]. beliver to the JV Company evidence that (i) the ’ ;
Corporation Quitclaim Deed in the form of Annex B attached
hereto (the "Deed®} has been receorded and (ii} the Easement
Lgreements in the forms attached hereto as Annex C have been'-‘
recordeds ,

{z) Pay any applicable federal, state, county ang
local transfer and other taxes, fees and any other expenses
due and pavable by it in connection with the conveyance of
the Fremont Property to the JV Company; and

fdy Deliver to kthe JV Company an ALTA (Form B-1970) {’
owner's axtended coverage policy of title insurance issued
by Ticor Title Insurance Company of California in the form k
and in the amount of the pro forma title insurance policy )
attached hereto as Annex D.

1.3. Issuance of Series B Shares: The JV Company

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



GM shall contribute to the JV Company the sum of {U.S.) £100,00
per share in cash (total (U.S5.} $1,000,000.00) at the initial
issuance of such Series B Shares to GM, Until fully paid for,
such shares shall be subject to further call Iin tﬂé amount of
{U.s.) $9,900.00 per share, (U.S5.) $8,900.00 per share of which
shall be paid pursuant to the consummation of the transactions
set forth in Section 1.2 herecf. The JV Company shall certify
the relevant share certificate that an zdditional (U.5.)
$89,000,000 has been contributed promptly after the consummatiga
of the transactlons set forth in Section 1.2 hereof.

-»
1.4, Prorations: All general and special real prI

erty taxes and assessments (including without limitation esc

assessments assessed in the future) shall be prorated as of t‘g
date of the recording of the Deed between GM and the JV ComPan; »
on an eguitable basis as agreed to after the date hereof by GM#¥
and the JV Company. N

1.5, Certain Representations, Warranties and

Covenants Relating to the Frement Propertvy: (a) As provided in

the letter agfeement. dated the date hereof, among the JV
Company, GM and Toyota, certain repairs and other work have been
and shall be made and performed in respect of the Fremont
Buildings at the cost and expense of the parties identified and
otherwise on the terms provided therein. The JV Company has

examined the Fremont Property and, except as provided in such



lettor agreement as to repairs and other work, is satisfied wilp
the condition of the same {including without limitation the
Premont Buildings and the electrical, plumbing, heating,
sanitation, sewer, ventilation, mechanical, waste disposal,
environmental control and similar systems therein or thereto) and
accepts the conveyance of the Fremont Property in an "as is"
condition as of the date of this Agreement,

ib) GM represents and warrants to the JV Companf that,
to the knowledge of the responsible GM officials, there are no
zoning or similar land use laws, regulatieons or governmental
reqﬁirements applicable to the Fremont Property with which the
Fremont Property is not in compliance in all material respects as
of the date hereof.

{c) GM represents and warrants te the JV Company that,
to the knowledge of the responsible GM officials, GM's operation
of tte Fremont Property prior to the date hereof as a motor
vehicle assembly plant was in compliance in all material respects
with all laws, regulations or other regquirements relating to the
discharge of matter into the environment, the application of
which, if GM had not been in such compliance, would have had a
materially adverse effect upon GM's operation of the Fremont
Property as a motor vehicle assembly plant, provided, however,
that no representation or warranty is made by GM hereby with

respect to the installation, operakion or maintenance of, or
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discharge of matter into, the waste holding (settling} pond
located on the Fremont Property,

(4] ©M has transferred to the JV Company all govern- {
mental and other permits and licenses relating solely to the
Fremont Property which GM has the legal right to transfer without

the consent or approval of any other person, corporation or other

entity or any government or governmental agency, authority or
instrumentality {collectively, "Person®™}) and without the payment
of any charge or fee to any person theresfor, and, at the reguest

of and ir conjunction with the JV Company, GM shall cooperate

with the JV Company in cbtaining any consent or approval required
for the transfer of any other governmental or octher permit or ’ i(
license relating solely to the Fremont Property to the JV Company , |
and in obtaining any permits or licenses necassary for the ;?
intended use by the JV Campény of the Fremont Property, provided,

however, that GM shall have no obligation hereunder or otherwise »

1
to incur any financial expense or liability to any such Person in a; A'

I

1

connection therewith.

{e} The representations and warranties set forth in
Sections 1.5({b), 1.5{¢) and 1.5{d} hereof shall terminate without
further action upen the expiration of one year following the Iﬁf ’.
start of preduction of vehlcles te be manufactured by the JV ~ :

Company for sale to GM ("Production Commencement Date"}.

[f; &M represents and warrants to the JV Company that

-
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GM has not previously conveyed the Fremont Property, or any

right, title or interest therein, to any parson or entity other

APy

4

3

}

than the JV Company and that the Fremont Property will be, at the %f

time the Deed is recorded as contemplated by Section L.I hereof,
free from encumbrances done, made or suffered by GM Or any person
or entity claiming under GM, provided, however, that the
foregoing representations and warranties in this Section 1.5(f)
are subject to the following:

{i) the lien of property taxes and assessments,
both general and special, not now delinguent;

{ii) easements, conditions, restrictions and
cther matters of record;

{iii} matters disclosed by the pro forma ALTA
survey Map {a copy of which iz attached hereto as part
of Annex D}; and

{iv}) mechantics' liens {inchoate or of record) an
the Fremont Property, Eo the extent the same are
covered by the policy of ritle insurance {or indorse-
ments to it) referred to in Section 1.2(d} hereof,

GM has entered into or will enter into a certain agreement wikth
the City of Fremont, California relarting teo alternative access
for Pacrcel 3 of the Farcel Map attached hereto as Schedule A of
Annex A. 1In this regard, GM hereby represents and warrants to

the IV Company that said certain agreement has not been reccrded

1

b2nl




nor will be recorded before consummation of all recordations

referred to in Section 1.2(b) hereof and that said certain

agreement will in no way affect the JV Company.

The representations and warranties of GM in this Section 1.5(f)
shall survive the consummation of the transactions set forth in
Section 1.2 hereof and the expiration or other termination of
this Agreement. They are for the benefit of and may be enforced
solely by the JV Company and any member of the Toyota Group {as

that term is defined in Section 1l.l1{m) of the Shareholders’

>

agreement, dated the date hereof, among the parties hereto) which b

. is or hecomes at any time hereafter the holder of any interest in }

éll or any part of the Fremont Land.

{g) 1If reguested in writing by the JV Company within
ong year following the Productieon Commencement Date, GM shall
deliver to the JV Company such presently existing plans,
drawings, specifications and operating and repair manuals

relating to the Fremont Buildings and scil reports relating to

. ,.LM_MH

the Framont Land to the extent that the foregoing are located on
the Fremont Property as of the date herecf or are locatable by
without, in the sole discretion of GM, unreasonable affort or
expense.

{h} It is understood that GM owns and is maintaining

water pipeline servicing the Fremont Property in certain land

I

described in Annex E attached hereto without express license by
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.date hereof but before said consummation, any material damage

the owner of 2aid land. GM hereby guitclaims and forever
releases %o the JV Company all of GM's interesﬁ in said water
pipeline and related appurtenances, and hereby agree= to obtain
for the JV Company from the owner of said land a water pipeline
license or easement to enable the JV Company to use and enjoy
the benafits of such water pipeline.

1.6. Title and Rjak of Loss: Title to and risk of

loss of the Fremont Property shall pass to the Jv Company upon
the consummation of the transactions set forth in Section 1.2

hereof. Consequently, in the event that there occurs, after the
from fire or other casualty to the Fremont Property, GM shall
repair the same at its expense as promptly as possible pursuant

te plans prepared by GM and approved by the JV Company.

II. TOYOTA SUBSCRIPTION

i
2.1. Toyota Subscription for Series A Shares: Toyota L

LY

hereby subscribes for 10,000 Series A Shares of Common Stock,
without par value (the "Saries A Shares™), of the JV Company,

which thares shall be paid for as hereafter provided. In con-
nectiorn with such subscription, Toyota hereby represents and
warrants that it is purchasing such Series A Shares for its own 3

acgount. for investment and not with a view to or for sale in

connection with any distribution thereof,

v
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2.2. Issuance of Series A Shares: The JV Company

ghall issue to and in the name of Tovyota 10,000 Series A Shares.
Toyota shall contribute to the JV Company the sum of (U.S.)
$100.00 per share ([total {U.5.) $1,00¢,000.00) at the initial

igsuance of such Seriez A Shares to Toyota. Until fully paid

-
-
@

for, such shares shall be subject to further call in the amount

of {U.8.) $9,900.00 per share as provided in Section 3.2 herect.

Toyota's contribution hereunder or any part thereof may be made

either in United States Dollars or in Japanese Yen., 1If Toyota's
contribution is made in Japanese Yen, Toyota shall provide
sufficient funds in Japanese Yen such that, when converted into
United States Dollars at 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 any such contribution, the amounts in

United States Dollars to be contributed shall be obtained,.

I1I. CALLS ON SHARES

3.1. Legends: Ontil either the Series A 5S5hares or the
Series E Shares, as the case may be, are fully paid, each
certificate representing any of such shares shall bear the
legends required by law and legends referred to in Sections 417,
418(a) and 418({c), or any successor provisions, of the GCL,
Providedd, however, that upon the receipt by the JV Company of

each pavment for such shares, tHe subscriber shall be entitled to

- 10 -




have its certificates representing such shares appropriately
endorsed by the JV Company to reflect the aggregate amount paid
on each share represented thereby and the extent, if any, to
whiéh eacl sha:é remains liable to further call. At such time as
either the Series A Shares or the Series B Shares, as the case
may be, are fully paid, the holder therecf shall be entitled to
receive from the JV Company in exchange for the previously issued
certificates, a new certificate or certificates for such shares
rempoving such legends and all references to.such shares.having
been subject to further call.

3.2. (Calls for Payvment of Subseriptions: The JV

Company may, from time to time, by resolution of its Board of
Directors, call for all or any part of the remainder of the
consideration to be paid for each and any share in accordance
with the following: |

fa) A call for ceontribution by GM of the Fremont
Property shall be made contemporanecusly with the issuance
of Series B Shares in accordance with the first sentence of
Section 1.3 hereof,

{b} A call or calls for one or moere cash contributions
of {U,5,) $89,000,000 in the aggregate with respect to
Series A Shares, being the total amount to be contributed by
Toyota at call less (U.5.) $14,000,000 referred to in

Section 3.2(c} below, shall be made after the consummation

..ll.-.
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of the transactions set forth in Sectionr 1.2 hereoi and upon
the determination by the Board of Directors of the JV
Company that any such one or more cash contributions is
necessary to meet the cash requirements of the JV Company.

{z) After Toyota shall have contributed an aggregate
of {0.5.) 589,000,000 with respect to Series A Shares
pursuant to Section 3.2{b} hereof, calls for centributions
by GM and Toycta of (0.S5.) $1,000.00 per share on, .

respectively, the Series B Shares and the Series A Shares

shall be made egqually and ratably.

IV. GENERAL PROVISIONS

4.1. ﬁséignability: Except to the extent resulting

from a permitted transfer of shares, neither this Agreement nor
any right {other than a right to receive the payment of money; or
obligation hereunder may be assigned or delegated in whole or in

part to any other person or entity.

4.2. Persons Authorized to Aot for the Parties: Each

change, variation or modificaticon of this Agreement shall be
effective only when made in writing signed by an authorized
Officer or representative of each of the parfies.

4.3. 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

- 12 -




information set forth in this Section) such notice or communi-
cation shall be in writing and (i) personally delivered, (il)
sent by postage prepaid registered airmail (which notice or other
gommunication shall be immediately confirmed by a telex marked
"important®™), or {iii} transmitted by electronic facsimile
transfer marked "Important" (which notice or other communicaticn

shall be immediately confirmed by a telex marked “Important™) as

follows:

If to Toycta, to:

Toyota Motor Corporaticon i

1, Toyota-Cho, Toyota O
Aichi 471 Japan g—
Telex/Answerback: 4528371/TOYCTA J (12
Facsimile Model: UF 520 IO | P

Facsimile Call No.: 9$65-80-1116 "
Attention: President

If to GM, to: i’

General Motors Corporation !
3044 West Grand Bouwlevard !
Detroit, Michigan 48202 U.S.A. il
Telex/Answerback: 423543/GM COMM DET !
Facsimile Model: BAPICOM 1500 \
Facsimile Call Ho.: 313-556-6188 ;
~ Attention: Chairman of the Board

r
N
i
F

to the JV Company, to:

New United Motor Manufacturing, Inc.
45500 Fremont Boulevard e |
Fremont, California 94527 ©0.5.A. i AR
Toelex/Answerback: (To be supplied) r
Facsimile Model: (To be supplied) | 4§
Facsimile Call No.:  (To be supplied)
Attention: President




All such rnotices or other communications shall be deemed to have
been given or received (i} upon receipt if perscnally delivered,
(1i} on the tenth business day following posting 1if by postage
prepaid registered airmail, and (1ii) 24 hours following
confirmation by telex with confirmed answerback if noticge is
given by electronic facsimile transfer,

4.4. Third Persons: Except as contemplated in this

Agreement as to the parties hereto and excepf as provided in
Section 1.5{f} hereof, nothing in this Agreement is iﬁﬁendeﬁ or _ [
shall be construed to confer upon or to give any person or entity E
any legal or equitable rights or remedies undér or by reason of

this Agresment.

ﬁ 4.5. Governing Language: This Agreement and all other

agreements, instruments and notices that are referred to

herein or are supplementary hereto shall be prepared or fur-

nished in and governed and controlled by the English lanquage.

E 4.6, Choice of Law: This Agreement shall bé con-

Strued an3d enforced in accordance with and governed by the laws
of the State of California, without giving effect to the
&  principles of conflict of laws thereof,

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

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

cf the Prior Agreements ({as that term is hereafter defined) are

- 14 -




inconaistent with any provision of this Agreement, this Agreement
supersedes all prior agreements and understandings, oral and
written, among the parties hereto with respecﬁ to the subiject
matter hereof, including without limitation the Memorandum of
Understanding (the "Memorandum”), dated February 17, 1383, as
amended, tetween Toyota and GM and all letter agreements, minutes
of meetincs and similar documents dated prior to the date hereof
to which GM, Toyota or any of their respective representatives
are parties (the Memorandum and such letter agreements, minutes
and similar documents being referred to herein as the "Prior
Agreements®).

4.8, Enforcement of this Agreement: Each party to

this Agreement, solely in connection with any action or pro-
ceeding brought by any other party to this Agreement (on its

own behalf or on behalf of the JV Company) arising out of or
zelated to this Agreement, hereby (i) agrees that any such action
or proceeding shall be brought only in a federal or state court
of comperent subject matter jurisdiection in the State of
California {and no such action or proceeding shall be brought in
any other state or country) and (ii) consents to personal
jurisdiction in any such court provided that service of process
shall be duly made. Each'party hereby agrees that in any such
action or proceeding process may be served upon it by any means

authorized by applicable statutes, rules, treaties and/or

- 15 -
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conventions, In this regard, if such service of process shall be
made by any means as aforesaid, no party shall contest the same
or the personal jurisdiction of such California court in any
court. 'The partiea' oblligations under this Section 4.8 shall
survive the expiration or terminaticn.of this Agreement or the
dissclution of the JV Company. HNothing herein =shall be construed
tc 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.

- 16 -




IN WITNESS WHEREQF, each of the parties has caused this

Agreement to be duly executed on its behalf as of the day and

year first above written.

NEW UNITED MOTOR MANUFACTURING,
INRC.

w X C

President.” i

TOYOTA MOTOR CORPQRATION

. N
\}f . L;%ﬂ_h—%} ) ;'

kE}Iaarman ?//the Board

BY

GENERAL MOTORS CORFPORATION

,_ﬁﬁ #} . S
By '——--“29 L A
Chairman nf the Bﬂa:d

- 17 -
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List of Annexes

Annex A Description ¢f the Fremont Property

Schedule A -~ Copy of Parcel Map 4138, Filed
January 24, 1984, in Book 141 of
Farcel Maps at Pages 99 & 100,
Cfficial Records of Alameda
County, California

Schedule B -~  Legal Description of the
Fremont Land

Schedule C -~ Location Map and List of the :
Fremont Buildings '

Schedule D - Legal Description of Easement ‘ .
Areas (As Shown on ALTA Survey Map

Included as Part of Form I of !
Annex D Below)

Annex B Form of Corporation Quitclaim Deed
Annex Forms of Easement Agreements for the JV Company's
Cperation .
Schedule A - Easement Agreements for Roadway
Access
Schedule B - Easement Agreements for Water
Pipeline
Alnex 10 Forms of Title Insurance Pnlic
Form I --  ALTA Owner's Extended Coverage

Policy with Endorsements
{Including ALTA Survey Map)

Form II - Reinsurance Agreements
Form III - Direct Access Adgreements
Annex # Description of Water Pipeline Arca (Southern Pacific ;
Company) (
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MENDMENT TO S ASCRTPTION AGREEMENT

Thia Amendment [“hmendment"} to the subgcription pgreement
("subsariptlcn hgreement"] dated FebruaTY 21, 1384 bY and among
Hew United Motor Hanufacturing, Inc., & Close corporatlion oyga—
nized and exleting under the iawe of the state of california (the
vy company”) . Toyoka Hotor corporation, 2 coyporation organized
and existing under the laws of Japan (MToyota®) . and General
Motors corporatlion, 2 corporation crganized and existing under the
javs of the atate of Delawars ("GM"}, is made effective the 15th
day of pecamber 1989 by and among the IV Companly Toyota and GHi

WITHESSETH:

WHEREAS, in 1884, GM and Toyota, the sole ghareholders of

the JV Company. gach contributed to the JV company the equivalent
of (U.S:] slﬂD,QGG,DGG.GD, thereby establishing & total gharenhold-
er equity cf‘$2ﬂﬂ,nuﬂ,nﬂa.an: ‘

WHEREAS, the IV company has ipcurred lossebd which exceed the
total $2DG,GDD,UGD.GG of sharenclder eguity:

WEEREAS, the JV conpany desires to have jrs financial state-
ments reflect a positive shareholder eguity and to hava additional
capital te meet cash and capital requirements; and

WHEEREAS, the goard of nirectors of rhe JV Company has re-
quested that each shareholdel contribute to rhe JV Ccowpany aadi-~
tional capital in tne amount of {(0.5.} $3G;DDD,DDD.DD or an
equivalent ven amount. " - '

wow, THEREFORE, the parties hereto agree “to amend the sub-
scription Agreement 28 follows:

1. The following provieions shall be added 28 rrticie IV of ‘the
supscripticn rgreement ©n Page 12 sollowing arkicle ITL:

wIV, ADDITIONAL CAPITAL CONTRIEUTIQﬁg
4.1, paditions ¥ Contr putlon:

GgH eshall contribute to the Jy company agditicnal paida-in
capital in the amount of (U.5.) $3G,UGD,GDG.QG at the time
provided in Section 4.3 herein. Upon raceipt of guch amount,
the JV Company ehall provide to GM & certificate Indicating
¢ne amount of the additional capital pald in BY GH.



4.2, hdditional Tovota contribution:

Toyota shall contribute to the JV Company additional paid-in
capltal in the amocunt of (U.S5.) $30,000,000,00 or an egquiva-
1ent amount in Japanese Yen at the time provided in Sectien
4.3 herein. Currency egquivalence 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 recelpt of such payment,
the JV Company shall provide to Toyolta a certificate indi-~
cating the amount of the additional capltal paid in by
Tovotea.

4.1, Time oof Payment:

GM and Toyouta 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 resclution 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 equal.

4,4. No Additicnal Shares:

"
~

The amount pald to tha JV Company pursuant to this Article IV

by Toyota and GM, respectively, shall be deemed additlonal
paid-in capital attributable to the Series A Shares and
Series B Shares, respectively, previously issued by the JV
Company. Ho addltional shares ehall be issued to elther
Toyata or GM by reason of the payments made. pursuant to this
hArticle IV." . :

L]

The title “IV GENERAL PROVISIONS" on page 12 shall ba changed
to:

"y GENERAL PROVISIOHSY

and any prior references to Article IV or subsections thereof
ghall henceforth be deemed to be references Fo Artlcle v cr

subeections therect.



3. This Amendment and the Subscriptien Agreement constltute the
entire agreement of the parties heresto with respect to the
subject matter hereof. '

1N WITNESS WHEREOF, each of tha parties has caused three
originale of this Amendment to ke duly axecuted on its behalf
effective the day and year first above written.

NEW UNITED MOTOR MANUFACTURING, INC.

Name: ;’f/’:‘ wﬁ_&.

* ) Title: Pﬁfﬁfﬁfh’?"

TOYOTE MOTOR CORPORATICN

Name: ,f/@?’ /ﬁA v

Pitle: BURELTIR MEMTER $ZTHE BIERD

-

GENERAL MOTORS CORPORATION

Name: %%—E

"
a

ritle: _ TREASURER




SECOND AMENDMENT TO SUBSCRIPTION AGREEMENT

This Second Amendment (“Second Amendment™) to the Subscription
Agreement ("Subscription Agreement") dated February 21, 1384, as
amended on December 15, 1989, by and among New Unlted Motor
Manufacturing, Inc., a clase corporation organized and existing
under the laws of the State of California {(the "JV Company"),
Toyota Motor Corporation, a corporation organized and existing
under the laws of Japan {"Tayota“}, and General Motors Corporation,
a corporation organized and existing undé&r 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; —

WITHESSETH:

WHEREAS, in 1984 and 1989, GM and Toyota, the sole sharehold-
ers of the JV Company, each contributed to the JV Company the
equivalent of (U.S.) $130,000,000.00, thereby establishing a total
shareholder eguity of $260,0600,000,.00;

WHEREAS, the JV Company has incurred losses which exceed the
total $260,000,000.00 of shareholder equity;

WHERERZS, the JV Company desires to have its financial state-
ments reflect a positive shareholder eguity and to have additional
capital to meet cash and capital reguirements; and

WHEREAS, the Board of Directors of the JV Company has
reguested that each shareholder contribute to the JV Company
additional capital in the amount of (U.5.} $525,000,000.00 or an
eguivalent Yen amount.

NOW, THEREFORE, the parties hereto agree to amend the
Subscription Agreement as follows:

1. A new Section 4.la, Additional GM Contributien - 18592, 1s
hereby a2dded to Article Iv to be inserted after Section 4.1,
as follows:

Mg .1a. Additicnal GM Contribution - 1992:

GM shall contribute to the JV Company additicnal paid—ln
capital in the amount of (U.S.) 525,000,000.00 at the time
provided in Section 4.3 herein. Upon receipt of such amount,
the JV Company shall provide to GM a certificate indicating
the amount of the additional capital paid in by GM."



5 -

2. A new Section 4.2a, Additiopal Toyota Contribution - 1992, is
hereby added to Article IV, to be inserted after Section 4.2,

as follows:

Ma.2a. Additional Toyota Contribution - 19%92:

Toyota shall contribute to the JV Ceompany additional paid-in
capital in the amount of (U.5.) $ 25,000,000.00 or an eguiva-
lent amount in Japanese Yen at the time provided in Section
4.3 herein. Currency ecguivalence 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 Subscriptlon Agreement, as
previously amended, constitute the entire agreement of the
rparties hereto with respect to the subject matter hereof.

IN WITNESS WHEREQF, each o©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.

Y

Title: Frezident

TOYOTA MOTOR CORPORATION

Name:; __e= éa,»;C::_

Title: Manzging Director

GENERAL MOTORS CORPORATION

Name: XX C:—ﬂ@-.

Title: Comptroller




EXHIBIT D



VEHICLE SUPPLY AGREEMENT

by and among

NEW UNITED MOTOR MANUFACTURING, INC.,

GENERAL MOTORS CORPORATION
angd

TOYCTA MOTOR CORPQRATION




IT.

ITI.

V.

TABLE OF CONTENTS

Page

DEFINITIONG +ssrertttrracnas terrrraraan Frdieesnena CE e a4 1
Section I.1. Terms Defined in Sharehclders?

Agreement ++vecancas R sreearaaan 1
TERM GF EGREEHENT FREEER AT EaEa #drrawnrna L R N N NN 2
Section 2,1. Agreement Term -r==v-a- vetenena rreanans 2
PRDDUCTS - A AREFAFANSEFr T FARE R AEa 4t aranEan A A v s rwra s s r e aE 2
Section 13.1. Preliminary Technical Information +-«-- 2
Section 3.2. The Products s-ceveveveass srerenan s esvna 2
Section 2.3. Changes ----x.s S Fereaenan ‘esvan 3
Section 2.4. Manuals ----- R e b thvnan 4
SUPPLY AND PURCEHASE OBLIGATIONS ANMD
MANGEMENTS EE R R R R R R R E A b s e R Enomoa P A Ly s ann v v ma 4
Secticon 4.1. General Understanding -+««ssevusna ratena 4
Section 4.2. Individual Sales Contracts +sresarerena 5
Section 4.3. Unit Prices, Bto, rse-s srrrearaae eraae 5
Section 4.4, Delivery of Products secrvevnsns R 7
Section 4.5, Acceptance of Produchks sssveveaens reren 7
Section 4.6, Title and Risk Of LOSS +-+rsterenanana . 8
Section 4.7. PAYMENL +++rrranrasnrrrrnansaa et g
Section 4.8. Buyer's Brand =srsstvssvnnans A me v a
Sectiﬂn 4_9. Warrantles ------- L R - e s kv dwnwa a
Section 4,10, Compliance with Vehlcle Gafety

Regulations s+-cssssenranracasnas rererea 9
Section 4.,11. Emigssions ssevscana P et rransnana Pt 11
Section 4.12. Governmental Regulations -++»-. R R 12
TECHNICAL ASSISTANCE BY THE JV COMPANY
AHD PILDTS, ETC. -¢+ravaans FrrarraRE ARt errr v a A P 12
Section 5.1. Technical Assistance s«s:- trrrrranranan 12

Section 5.2. Pilots ree-ns treresesanan tresesaraanan 12



VI.

VII,

MISCELLANEQUS

Section
Section
Section

GENEFAL

Section
Section

Secticon
Section
Section
Section
Section
Section

6.1.
6.2.
5-3‘9

PROVISTIONS =+«

7.1,
T.2.

-
-

+ * L]

e A F -

-
-

7
7
T
7
7.
7.8.

Force Majeure »-
Limitations of Liability --

Survival

Assignability -.
Persons Authorized to Act
Eor the Parties

Notices

L R )

Third Persons --
Governing Language -+-»=a- Prarrssasraaa

Choice of Law +4--

L B A R

TN AR KoY RE oAl

LA LR B B ]

LEL LB B R

LI NI

L N I A N R

--------- * b w o oE oo

L LI B R I Y LB N L )

L NI ]

LI I R B ]

L R R R O T

FEA e

LR N

Entire Agreement, BLC, s evresvecccroans
Enforcement of this Agreement sesrevsn.

ANNEX A: Feasibility Study
ANNEX B: Index

i4
14

15
14

16
16



VEHICLE SUPPLY AGREEMENT

This VEHICLE SUPPLY AGREEMENT {this "Agreement®) is
made and entered intc on and as of the 2ist aay of FEbPUHTT,
1984, by and among New United Motor Manufacturing, Inc., {the "Jv
Campany™), a close corporation organized and existing under the
laws of the State of California, General Metors Corporation
{("GM"}, a corporation organized and existing under the laws of
the State of Delaware, and Toyota Moter Corporation {"Toyota®™},

8 corparation organized and existing under the laws of Japan:

WITNESSETH:

WHEREAS, the JV Company, which is unhder the joint con~
trol of, but is separate and distinct from, GM and Toyota, was
formed for the limited purpese of manufacturing in the United
States z specific automotive wehicle not heretofore manufactured
and certain components related thersto:

NOW, THEREFORE, the parties hereto agree as follows:

I. LDEFINITIONS

1.1. Terms pPefined in Shareholders® Agreement: In

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

Section 1.1 of the Shareholders® Agreement [the "Shareholders'



Agreement™}, dated the date hereof, among the parties hereto are

used herein as so defined unless otherwise defined in this

Agreement.

I1. 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 "Procduction Commencement Date") of
commencenent of the production of the Vehicles (as that term is
hereafter defined)., The parties shall execute a certificate
fixing the Production Commencement Date as soon as Practicable

after the Vehicle production has commenced.

ITI. FPRODUCTS

3.1. Preliminary Technical Information: Toyota has

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

3.2. The Products: The products to be supplied and

purchased hereunder shall be certain automotive vehicles
manufactured for sale t> GM by the JV Company under license
from Toyota {the "Vehicles") and coptional eguipment therefor
manufactured or procured by the JV Company (the "Optional
Equipment™)., The Vehicles and the Optional Equipment

{collectively, the "Products®™) will be more particularly

-2 -



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 Medifications 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(¢} hereof. -

{b} If model changes or Specification Changes in the
Vehicle are necessary, Toyota, GM and the JV Company will agree
upon these meodel changes or Specification Changes. Any such
model changes or Specification Changes shall be made in
accordance with SBection 3.3(c) herecf.

{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 nega-—
tiate with GM the planned Modifications, Specification Changes
or model changes together with the planned pri¢e changes. The
Modifications, Specification Changes or model changes and the
price changes thereof will be made as agreed upon hy the JV
Company and GM. For purposes of this Section 3.3, the terms
"Modifications” and “Specification Changes" mean changes in
specifications appearing, or which if made would appear, in the

Technical Advance Information.



3.4. Manuals: The JV Company, GM and Toyota shall
agree upon a quality manual pursuant to which the Jv Company and
GM shall measure and inspect the quality of the Products and a
purchase procedures manual pursuant to which specific &elivery,
packaging and other procedures relating to the supply and pur-—

chase of the Products shall be set forth.

IV. GSUPPLY AND PURCHASE OBLIGATIONS AND ARPANGEMENTS

4.1. General Understanding: {a)} The general princi-

Ples contained in this Section 4.1 will apply to suﬁply and
purchase arrangements under this Agresament.

(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 continuocus and stable
basis, It is acknawledéed that the JV Company is making
substantial amounts of capital expenditures in its facilfties
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 {n the areas in which oM expects to sell them will
govern the purchase commitments of the parties as to all
Produgts.

{¢} 1In setting forth supply and purchase arrangements
under this Article, the JV Company and GM agree that their mutual
interests can be served only if orderly procedures are followed,

and that a degree of flexibility is necessary in the negotiation
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of the applicable items to accommodate Gi'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

sgenerﬁl 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 can-
tract, it being agreed within that context that the JV Company
has no obligation to supply and GM has no cbligation 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
2gree upon procedures relating to prdering, 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 M during
the 1985 model year shall be determined at least 60 calendar days
prior to the expected Production Commencement Date by negotiation
between the JV Company and GM, This negotiation shall be based
upon the production cost estimated by the JV Company %0 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 angd attached hereto as Annex A.

In no event, however, shall such initial selling price be higher



than the upper limit or lower than the lower limit, each as sat
forth in the following sentence. The upper limit shall ke
determined by adjusting for feature differences the dealer net
price (that is, the dealers"ﬁart of entry cost as referred to in
the Kelley BElue Book Wew Car Price Manual) less B% 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 dealsra®’ port of enkry cost
ags referred te in the Eelley Blue Book New cCar Price Manual) less
11% of such Corolla, The adjustment for feature differences
between such Corolla and the initjal Vehicle shall be made by
agreement between the JV Company and GM.

(b} After determination of the imitial 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 far the
Vehicles in each new model year shall be determined by applving
to the selling price for the previous model year the Index set
forth in Annex B hereto. If the calculations embodied in such
Index ocrasionally vield a selling price for the Vehicles which
is at significant variance with then-current market cenditions,
the IV Company and GM shall negotiate a more appropriate zelling
price for the Vehicles.

{c) In the event that Toyota and other members of the

Toyota Group shall cease to distribute the front-wheel drive



Corolla in the United States, the JV Company and GM shall nego-
tiate appropriate amendments to this Section 4.3 consistent with
the intent and purposes hereof.

{d) The methodology to be employed in priging the
Qptionai Equipment (both initial and subseguent) will be
comparable to that described in Section 4.3(a) through Section
4.3{(c) hereof and as described in Sectien 2.3({c} herecf.

e} If it is antigipated that econtinuation of the
foregoing methods for determination of the selling prices of the
Products would cause those prices to be at such levels as the JV
Company would incur losses which could endanger its normal
operation, Toyota, the JV Company and GM shall negotiate and take
negessary 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 bhusi-

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

{b) ©GM shall accept zl1 the Products which shall have

passed said inspeetions'and return the Products which shall have
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fziled said inspections to the JV Cnmpaﬁy with a written notice
in a form designated by the Jv Company specifying the reasons for
such failure in reasconable detail.

{c} If GM fails to return the Products within three
business days after their delivery, they shall be deemed accepted
by GM.

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

loss of the Preducts shall pass from the JV Company to GM upen
the delivery thereof by the JV Company to GM pursuant to Section
4.4 hereof.

4.7, Payment: {a} On each business day, the Jv
Company shall issue to GM 3 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 SUMmMary
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-—
marcy inveoice.

{c) Overdue payments, if any, shall bear intarest at a
rate equal to the rate set forth in Section 7.2 of the Share-

holders{ Agreement,

4¢.8. Buyer's Brand: The Products will be marketed by

GM under the trademarks of GM.

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

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

-8 -



marketable title to the Products.

{b} THE CBLIGATIONS OF THE JV COMPANY SET FORTH IN THE
PRA AND THE WARRARNTY SET FORTH IN SECTION 4.0 {a) HEREOF ARE
EXCLUSIVE AND ARE IN LIEU OF ANY OTHER EXPRESS OR IMPLIED
WARRAWTIES, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRﬁHTY QFr
MERCHANTABILITY OR FITHESS FOR A PARTICULAR PURFOSE.

{e) MNothing 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 noncompliance
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 Regulations: {a)

Toyota shall, as soon as necessary tests have been completed with
satisfactory results, issue to the JV Company and GM a
certificate to the effect that the Products as designed by Toyota
meet the applicable Pederal Motor Vehicle Safety Standards {as
such term is defined below)., The JV Company will not start
regular productiﬂﬁ of the Products until it and GM have received
such certificate appropriate to the Products to be produced, In
connection therewith, Toyota shall conduct such tests of the
Products and provide such information as Toyota may deem
necessary, desirable or appropriate to enable the JV Company and,
with respect to consumer information requirements under the
United States statute entitled the "National Traffic and Motor

Vehicle Safety Act of 1966" and all amerndments thereto ("Safety
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Act"), GM, as the case may be, in reliance upon such information,
to make such certifications or provide such consumer information
as may be necessary pursuant to applicable federal motor vehicle
safety standards {"Federal Motor Vehicle Safety Standards”) and
rules, regulations and procedures promulgated from time to time
by the United States Naticnal Highway Traffic Safety
Administration of the United States Department of Transportation
or any successor administrative agency {"NHTSA") under the Safaty
Act {"BHTSA Regulations").

{by GM shall submnit to WHTSA the necessary reports and
data called for by Section 573.8 of the NHTSA Regulations and any
revisions thereto on behalf of the JV Company and shall furnish
te the JV Company and Toyota copies of such reports and data.

(¢} The JV Company, in reliance upon information
furnished by Toyota, shall be responsible for chtaining all
necessary safety approvals of any governmental antherity of any
state or political subdivision therecof or of the United States,
including approvals for reguired labeling, and such renewals as
may be required, either directly or through its suppliers, in
connection with the Preducts that the JV Company will manufacture
and supply under this Agreement, and the JV Company shall furnish
to GM coples of the approvals s¢ obtained. The JV Company will
net start regular production of the Vehicles until GM has
received ﬁrcm the JV Company copies of all such approvals
appropriaté to the Products to be produced, 1In connectien with

inguiries received from any such authority regarding safety
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requirements for any suoch Products, the JV Company shall, after
consultation with GM and Toyota, act on behalf of itself, Toyota
and GM and shall keep Toyota and GM advised of the progress of
such matters.

{d) The above provisions regarding compliance with
Federal Motor Vehicle Safety Standards shall apply to reguire-
ments of Title 1 of the Federal Motor Vehicle Cost Savings and
Information Act, commonly known as "Bumper Standards®.

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

4.11, Emissions: ({a)l Toyota shall make all necessary
submissions, on behalf of the Jv Company, and abtain all
necessary 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 IV 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 sepplied by Toyota,
shall furnish owners of the Products the maintenance and use
instructions required by Section 207 of the United States sEtatute
entitled the "Clean Air Act of 1§63" and all amendments thereto
("Clean Air Act"} and will furnish copies thereof to Toyota and

the IV Company.
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{c) All of the provisions above regarding the emis-
sions contrel standards promulgated from time to time by the EPA
under the Clean Alr Act and the rules, regulations and procedures
promulgated from time to time by the EPA under the Clean Air Act
shall also apply to the emissions control requirements and
regulations of the State of California.

4.12. gGovernmental Regulations: The JV Company will

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

regulations.

V. TECHNICAL ASSISTANCE BY THE
JV COMPANY AND PILODTS, ETC.

3.1. Technical Assistance: If the JV Company's

assistance is requested by GM for the purpose of ensuring the
performance of new Vehicle warranty service on the Products, the
J¥ 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) 1If GM reguests the JV Company, in
a reasonably timely manner, to manufacture and Supply pilot
vehicles for any Vehicle model or series, the JV Company and GM
shall in good faith negotiate the terms and ﬁunditiuns applica-
ble to the pilot vehicles desired by GM, provided, however, that

the JV Cowpany 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 wvehicle
shall be the same as the price of such Vehicle model or series
in commercial production determined or to be determined in
accordance with the provisions of Section 4.3 hereof.

(e} GM agrees not to resell pilot vehicles supplied
pursuant t¢ this Section 5.2. PILOT VEHICLES WILL BE SOLD TO GM

IN AN "AS IS" CONDITICK 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 hereundar shall be excused if and to the
extent caused by occurrences beyond such party's contrel,
including, but not limited to, acts of God; fire or flood; war;
governmental regulations, policies or actions; closure of foreign
exchange markets; any labor, material, transportation or utility
shortage or curtailment: discontinuance or curtailment of the
manufacture of the Products ordered; or any labeor trouble in the
manufacturing plants of the JV Company in Fremont, California or
any of its suppliers.

6.2. Limitations of Liability: Except as provided in

the PRA, IN WO EVENT SEALL ANY PARTY TO THIS ACREEMENT BE LIABLE
TO ANY OTHER PARTY TO THIS AGREEMENT FOR INCIDENWTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES, WHETHER BASED UPON BREACH OF CONTRACT,

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

OTEERWISE.
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6.3. Survival: All representations, warranties and
indemnities, liabilities and disclaimers and limitations of the
foregoing made, furnished or imposed herein or arising hereunder
shall survive any termination cf this Agreement or dissolution of

the JV Company.

VII. GEMERAL 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 te any other person or entity;

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

change, variation or medification of this Agreement shall be
effective only when made in writing signed by an authorized
officer or representative of each of the parties, _

7.3. Wotices: 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-
caticn shall be in writing and (i) personally delivered, {ii)
sent by postage prepaid registered airmail (which notice or other
communication shall be immediately confirmed by a telex marked
"Important™), or (iii) transmitted by electronic facsimile
transfer marked "Important®” {which notice or other communication
ghall be immediately confirmed DY a telex marked "Important"} as

follows:
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If to Toyota, to:

Toyota Motor Corporation

l, Toycta-Cho, Toyota

-Aichi 471 Japan

Telex/Answerback: 4528371/TOYOTA J

Pacsimile Model: OUF 520 IO

Facsimile Call No.:; 565-80-111%6

Attention: General Manager, Qverseas Project Office

If to GM, to:

Chevrolet Motor Division

General Motors Corporation

30001 Van Dyke Avenue

Warren, Michigan 48090 U.5.a.
Telex/Answerback: 235547/CEEV CO WARN
Facsimile Model: Rapicom 1500
Facsimile Call No.,: 313-452-6842
Attention: General Manager

If te the JV Company, to:

New United Motor Manufacturing, Inc.

45500 Fremont Boulevard

Fremont, California 94537 U.S.A,

Telex/Answerback: (Tc 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 {(i{ii) 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 upen or to give any
person or entity any legal or equitable rights or remedies under

or by reason of this Agreement.
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7.5. Governing Language: This Aqreement and all other

agreements, instruments and notices that are referred to herein
Cr are supplementary hereto shzall be prepared or furnished in and
govarned and controlled by the English language,

7.6. Choice of Law: This Agreesment 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. Entire Agreement, Etc.: This Agreement consti-

tutes the entire agreement of the parties hereto with respect to
the subject matter hereof. To the extent that provisions in any
of the Prior Agreements (as that term is hereafter defined) are
inconsistent with any provision of this Agreement, this Agreement
sﬁpersedes all prior agreements and understandings, oral and
written, among the parties hereto with respect to the subject
matter hereof, including without limitation the Memorandum of
Understanding (the "Memorandum™), dated February 17, 1983, as
amended, between Toyota and GM and all letter agreements, minutes
of meetings and similar documents dated prior tc:the date hereof
to which GM, Toyota or any of their respective representatives
are parties (the Memorandum and such latter agreements, minutes
and similar documents being referred to herein as the "Prior
Agreements®}.,

7.8. Enforcement of this Agreement: Bach party to

this Agreement, solely in connection with any action or

proceeding brought by any other party to this Agreement {on its
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own behalf or on behalf of the JV Company) arising ocut of or
related to this Agreement, hereby {i) agrees that any sug¢h action
or proceeding shall be brought only in a federal or state court
of competent subject matter jurisdiction in the State of
Califaornia {and no such action or proceediné sh%ll be brought in
any other state or country) and {ii} consents to Personail
jurisdiction in any such court provided that service of Process
shall be duly made. Each party hereby agress that in any such
action or proceeding process may be served upon it by any means
authorized by applicable statutes, rules, treaties and/or
conventions. In this regard, 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,
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IN WITNES5 WHEREOF, each of the parties has caused this
Agreement to be duly execoted by their respective duly authorized

representatives as of the day and vear first above written,

NEW UNITED MOTOR MANUFACTURING,
INC.

oy el

FPresident .~

GENRERAL MOTORS CORFPORATION

- L :
By \H-A_}:}if“ i

CHREmBEN OF THE Bopay

TOYQTA MOTOR CORPORATION
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Annex A

Feasibility Study

In the Feasibility Study, Toyota and GM have had discussion on the
conditions and procedures for estimating product coast of the JV

vehicle and the parties have reached the following conclusions.

I. Basic Conditions
a, Medel

b. Annual Production Volume

II. Cost Estimate
Cost Structure

r+ev+ 4 Door Sedan DLX
renvs 200,000 vehicles

Direct Material Cost

Japan Sourced Parts
U.5. Socurced Parts

Opean Parts --+ Japan Sourced
=+« U.5. Sourced

Material Cost for Major
Body Panels

Qther Stamping Parts
Paint Cost

Manufacturing Cost

Labor Cost +-- Hourly

Facility Operation Cost
*++ Indirect Material
»=+ Utility Cost

Depreciation

Administration and
gther Cost

Labor Cost --- Salary

Tax and Insurance
Royalty --» Initial
*+*+ Running

Interest for Investment and
Inventory

Start-up Coast




IrI. Conditions and Progedures for Cost Estimate
1) Diz=ct Materials

a. Parts
= Toyota to prepose the Basi¢ Concept for Parts Scur¢ing
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, 0.5. and Open
sources, )

In the next step, "Open” parts to be decided to be esither
Japan— or U.5.-socurced based on co-quotation hy the
parties. (attachment (&)

» Toyota to submit the price of Japan-sourced parts and GM
to submit that of U.S5.-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 V)

* Toyota to provide GM with Technical Information for the
parts and then GM to calculate the cost based on Toyota's
informaticn. (attachment

c. Other Stamping Parts

Cost of small stamping parts attached to the Hajcr)
stamping parts.. {attachment )

+ These parts are to be sourced from Japan and Toyota is to
estimate the cost.

d. Paint and Qthers

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

* Average of ToYota- and GM-estimated costs to be used for
the study.



2) Manufacturifg Cost

a. Labor Cost (Hourly)

+ Toycta to estimate the number of workers of the JV plant
based on comparison study of manpower in Wilmington and
Takacka under the following parameters. {attachment:@ﬁ

Plant v+ Fremont
Line Rate :+« &0 jobs per hour
Shift +enes 2 shifts

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

b. Facility Operation Cost

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

c. Depreciation

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

3 Administration and Other Cost
a. Labor Cost (Salary)

* Toyota to estimate the number of workers.

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

b. Tax & Insurance

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

<. Rovalty

* 3% of U.5. 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.5. Sourced Parts 636
1, Open Parts

» Sourced to Japan . 817

- Sourced to U.S. 458
4. Material Cost for Major Body Panels 137
3. Other Stamping Parts 120
&. Paint, Sealer, Gasoline, Engine 0il, 70

T/M 0il, L.L.C., Brake Fluid

Mapufacturing Cost

1. Labor Cost {Hourly) 454
2, Facility Operation Cost 152
3. Depreciation Amortization 206

- New Facilities

Administration and Qther Cost

1. Labor Cost (Salary) 101
2. Tax 27
3, Royalty B4
4. Other Administrative Cost 20
<
G297

Cost reducticn targets, start-up costs, depreciation amortization
relating to existing facilities, and interest costs are not
reflected above.
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37-1 insulator, Bxin MuffTer Heat 1 J 10
7.2 Inmalstor, Yain MgfTler Raat T J Tt
37-3 imul, FX Floor Hest, %o. 2 ] o 1.24
II-  Boty, WAsther _ 13 3 )
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© Fert Tame

Fane) Sub-Rssy, Roof

txinf, ool Famel, Center
Fare] Sub~Riiy, UPR Rack

Slass Sub-drsy, Nack Wimdow
Yertherstrip, Back Vindow Glaia

Pyl Sud-Niyy, Luoggage
Compartimnt Door

¥estheratrin, Loggage
Campartaent Door

Cuxhyion
Cothiem

Hings dixy, Loggegr Comrriment
Door, R

Hinge Atry, Lygusge Compariment
Ooar, LH

Shim, Lirggene Compartment Door
Hingw .

Lok Assy, Loggage Comperiment
Door

Striter, Lvgysyw Dooe Lock

Cover, Lwggege Compartsent Door
Striker

1910 tar, Ainge Torsten, WH

-1 Yor, Himge Tortiom, LH
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40=4

10-7

10-2

n-9

ib-10

dg-31
1012
10-13
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JOTNT VENTURE CAR COMPONENTS

Part Roem

Farel, Sub-Asiy, FR Dooe, RH
Parel, Sub-Aszy, FX Door, LM

Frame Sub-Aziy, FX Door, FR
LV RH

Frame Seb—Assy, FX Door, FX
Ly tH

fetaimer, TR Door LWR Frome
Breciet Carn

Azteimer, FR Door LVR Frame
'R KN

Elﬁi:h. R Door LYX Frme
Braciet, MY

Grnigh, FR Door LYR Frose
Brecist, LK

Frome Sizh-drsy, F Door, FR LW

Fram Sub~Asiy, FR Door, RE LUK

Ly

Cover, FL Door Service Hole, M
Cover, FR Doar Service Hole, LA

Wesiheritrin, FR Doar, M

A4 Nertheritrip, FR Door, LH

10-1%
10-1%
d0=17
40-13
4019

fon, FR Door Clesz, Mo. 1
*um, FR Door Glazy, Wo. 7
Gfasy Zub-Asgy, FR Door, MM
&1a1x Sub-dzzy, FE foor, LH

Veutharstrip Axsy, FR Door
Gliess, Dut RH
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Fart Ko

1020 Mestheritrip Aaxy, FR Door

Glsts, Dut LA

4071 Neateratrip Asyy, FN Door

Giass, 1NN XN

4077 Seatiwritrip Asty, FY Door

flazs, 1M 1H

§0-77 Dtk Azxy, FE Doar
1024 *n, Deoor Check

A0-25 Parel Aysy, FR Doar Trim, ®H

4025 Permt As3y, FR Door Trim, LN

AT=F

11-7

11-3
14
415
-4
113
41-3
11-9

RETRAWER . LovEs SasuwiaW
Fasat 3o BYRT Rl By

Hamndle Asty, FR Door
Cutaide, ®H

Hanelle Axsy, FR Door
Outsise, LM

lurdie Asyy, Door lrxide, AN
Handde Aszy, Door Inside, LN
S5ttercer, Door Lock Link
Bexel, Doar Irytde Herdle
Leck Assy, FR Door, TH

Lockt Atsy, FR Door, LM
Guide, Door Lockimy Link
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Japan/
Fiy. 1.5./ Tassa wl, Tiesw 05
oy Prt Lam QY. 0Pn  nemar teean DR DPIM. hevmty
21-10 Ench, Dosr Lock Comtrol 1 1 )
£1211 t1wp, Door Lock Link 2 a «1 C.L.L
11-12 P‘Itt:! Asay, Door Lock Strikes 2 o S
£2-1 Himge Aasy, FE Door, \PR RH 1 0 K11
42.7 Himge Assy, F& Door, UPR LW 1 o AL
42-1 Hiagme Mgy, FX Door, LYR TH 1 0 SN
£2.4 |ipge Masy, FR Doer, LW LN 1 ) L
42.5 Wandle Aszy, Door Window Rey. 4 0 e
£2-6 Platy, ¥indow Nequiater Handle 2 0 .19
42.7 Aemlator Aszy, FA Door .
Utndeow, RN 1 D .00

42-8 Asgalator haty, FR Door

) ¥imtow, LH | g 100
42-% Accessory Set, FR Doer Glazs S ¥.5. i -] L
42-  Dumwl, Door Glass %o, | 1 Zue. i LTTERD, ROT CTOTT S
£2- Charne], Door Clas: Mo, 2 -1 . ® - " " -
£2- Chermel, FR Door Glass 1 - v - “w = ~
42«  Fl1ler, Door Glast Channel 1 - = - - - -

2= FiTler, Door GTas: Chimmel 1 . = - - . -
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— M. Fart Moy

£1-7 Perel Sob-Asay, RR Door, *H
43-2 Prm) SudoAssy, AR Door, LM
43-3 Clazs Sub-Asay, MK Door, RH -

434 Gless Sub-Mazy, EX Door, LH

135 Cleax, I% Door [usrter ¥indow,
RM

3-8 Glexzs, N Yoor Qusrisr ¥idow,
LM

43-7 Owek Azsy, X8 Dowr

42 M=, Door et
43-% fom, BN Door Glass

43-10 Yeuthertiriy, M Door OQuarter
Yindow, XX

43-11 Wmatherstrip, R Door Quarter
¥indow, LH

43-32 Yenihberitrip, MR Door, N
43-11 Veatherstrip, M Door, LN

4318 Weatherstrip Axsy, RR Door
Glass, Dut AW

A43-75 Vestherstrip Asyy, I Door
Glasy, Out LH

E3-16 Eeatheritrip Axsy, AR loor
Glass, [m =M

€1-17 Bestherstrip Ragy, IR Door
Glass, Imm LY

13-12 Rar Sub—Assy, R Door Vod
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Oivision, LY
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Fig.
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43-20 Cover, KR Donr Servite Hole KM
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Cover, % Door Service Hole LH

Panel ljur, AR Door Trim, RH

43-72 Penel A3y, RR Door Trim, LH
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11-%
45-10
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Hemdle Awty, Or tllt:ﬁl,, o, 2
Hardle A3y, Door Inpide, RH
Randle Aysy, Deoor Inside, LM
Betel, Door lnside Hendle
Lock Asxy, N Dogr, WH

Lleck Axvyy, AR Door, LH

Sutde, Door Locking Link

Emb, Door Lock Conttol

Clamp, Ooor Lock 1ink

Link Atsy, RR Or Inside
Locking, XN

A5-12 Link Azzy, RR Dr Imside
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d4=14

Locking, LR
Flate Azzy, Door Lock Striker

Slewcer, Door Lock Link
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45-]
1%-2
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455
A5-4

Rimge Azzy, AR Dour, UPR R
Ringe Asxy, AR Door, UPR LH
Hinge Asgy, AR Door, LWR #H
Himge Ayiy, MR Deor, L¥R LN
!Imd‘h Asty, Or Window sy

Flate, ¥indow Regulator
Fandie

£5-7 feqelotor Atsy, KL Dr Vindow

453 Regulator Mgy, TR Or Window

LK

£5-  Aecrzanry Set, % Door Tlass,

m
45—
45
15
5=

Charwel | Door Class Y. 1
Charme], AR Doer Glasy, TH
Fitler, Door Glass Chemial
Fi1er, NE Doar Glass Chamme]
15-10 Acceszory Set, T Door

fiayy, LB
4%~  {harre], Deer Clisy Mo, 2
% chapme), KR Door Slatr, LH
5=  Fller, Door Rlass Tharmel
4%  FIler, RE Ooer Clxsg Chammel
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AT-1
-2
173

Fart Haw
Cylinder & Xy Set

Crlinder Aysy, FR Door
I.,Iuct, EH

1
Pad, Deor Cylinder
Eey, Mziter
ey, 51M

Cylinder Axzy, FR Doer
Lock, LK

Cylirder Asyy, Axi Door Lbck
Lyl Asyy, lgnition Seitch Lock

Tyl Asxy, Foel FiTler Dpening
Lid

Pretector, Loy
Fed, Lirggege Compt Or Lock Cyl
Retyirer, FE Docr Lock Cylimber

fztatrer, Luggege Compt Llock
Crlinder

AT ) LML

Tlmp Syb-Ayyy, Axttery
Solt, 3atiery Clamp
Tl"l?- "tt!l?

Japen/
U.5.f Y Ji.

Tarnu 1LX.

Oty. DOpen  somers Scacts _OPEM . OMW. Souecw

J O ImL. Dmae

v " "

35
U.5. - L
i .18
Ir.s. -5

<, 8
[, =

L.t



JOTT VENTURE CAR COMPONENTS

Japan /
Flg, H.5.¢ Tarum UL, Tatew U=,
*o. Part Sume By. pen.  qmatrm  Iessoy Oraw_ Oram - PR
48-1 Tank Assy, Fol CODT  uin.. nh el s RERY. AU e FaunGTYE
£8.7 Tank Swe—dssy, Foel 1 l5. Tf Srmsasun
i8-] Pipe Jub—dasy, Fiwl Tank

Filler, LWR 1 J .o

48-4 Catket, Tuel Tank Filler Pipe,

Lum 1 J T, Bennw
A5-5 Tebe Sub-dxiy, Fueld Tonk Yent 1 J L5.
-4 VFing, W¥end Stryight Serew 1 J wi, Bwiow
f8-7 Gasket 1 J " n
Af-3 Cushion, Fuel Tank 4 .z, AL L.
i8-8 fushfom, Foel Tenk, Mo, 2 3 r.5. 41 .05,
4810 Coshion, Fual Tark, Mo, 3 1 .5, 22 CE.5.
GLILET hub WG -3
£5-11 Damd Sobedexy, Foul Tank, B9 1 J £ 48
4312 Bared Sub-Asyy, Foel Tonk, tH ! J .48
49-1] Protector, Fuel Tonk, Bo. 1 1 1 3] L.%.T.
d%=14 Protectar, Foel Tonk, Ma, 2 t [+ « & c.e.o.
49-1% Hoze, Fywl Tank to Filler Mpe 1 J LTy
19=1€ Hose 1 J Tut, BuLaw
49-17 Bose, Fuel 3 ¥ - "
#%. PMpr Axzy, Foul Tank 1 J . -
4518 Pipe Sub-Axsy, Fuel Tank Fitler 1 " -
49-19 Seperator Sub-Aa1y, Fuel Tepor
Lioutq 1 b "
4930 Prot, Fuel Tank F111er Mpw 1 a iy [N . E.L.
:-;:“'-—‘-*-"M Thum  FILLIE 145
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Fiy.

. Part Fowe

5G=71 Shield Azzy, Fyrt Tamk Filler
Fripe

50-2F Shield, Fuel Tenk FI!ller Mpe
Mo, 3

50=73 xing, Fuel Inlet Bex
S0-74 Cap Asyy, Foel Tamk

T0-I5 Spring Avyy, Foel Filter
Openiny Lid

ED=25 Lid Asiy, Foul Fi1ler Openimg
Bk TRLD WLIIT . TEvriD o B oiside,
LRk ALYY. RuD o8 ASTY

§1-1 Cantster kisy, Chaconl

£1~7 Hoie, Dvareoat E.I'H"ltl.!‘
51-3 Hose
1=  Talve Asyy, Duter Yent Comirol
Talve Miyy, Tecyem Swritchimg

-4 Tubse Job-Asgy, Fom] Main
Si-5

-4

Tobe Sab-dyzy, Fuel Retoumn

Tube Sub-dysy, Foel Tank to
Canister

€1=7 Hoae, Foel

51-3 ¥oze, Fusl

51-% Maae, Fuel

51=10 Protector, Fuel Tobe, Mo 2

51=11 Protector, fuel Tube, Mo, 1
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LT hoy
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Japen/
Flg. B.5.S Tarmu .=, Tarnwm LTI
No. Port Nowr Sy, DM cuwan, Yeuty _Szan . QYN souscx
5r=1 Moulding, Roof Drip Side Fiuish,
FR RN 1 ) 4
£§2-2 Moviding, Loof Drip Stde .
Finish, FR LH 1 ] LAt
§3.] Mewiding Azsy, FR Dr Belt, ®H 1 0 14%
52-4 Mouldimy Azxy, FX Dr Beit, 1H 1 g 1.4%
$2-5 Wowlding Axsy, RR DT Belt, ™ 1 0 734
524 Yoaldisg Asyy, "R Or Belt, LY 1 0 .4
£2-  Mowlding Set, Ouwtside 1 o
£2-7 Yowlding, FU Fender, Dwtside
KR M 1
£2.3 Meowlding, FR Fender, Dutsida > . MAS LT
R LH 1
£2-9 Moulding, FR Dr, Outside 2
§2=10 Mouliding, TR Or, Qutside AN H
52-11 Mowlding, KR Or, Ootiide LN 1 Py
£3-1 Mowldimg, Windthd, Dotafde LWR 1 q : T rL
£)-2 Clip, Windthd Duttide Poulding
e, 1 : + 5 1] Tet. ow WCLT FRET
53-1 £1fp, Yindshd Dytaide Sonlding
I'I- z ‘ u " L] . £13
-4 Festener, Windshield tutside
moulding 12 J - . = -

£3-5 Moulding, Windshd, Outside PR ) Q- .53
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R sapan/
Fig. B.5.f Tarnw r1l. Theau Wi,
R3-E Mewlding, Vindshd, ODyigide RN T [+ 195 [ I
13-7 woelding, Windshd, Outside (8 1 D LK S
14 t
53-4 I:n;:.n':'lnd!.hd Fowlding Joint : o ™ k.
514 tmu::.u':!ndshd Rl ding Jotnt : o L e
L41® RubD FRATEWNTE 1.8

5‘-‘ t-l'l"l"!'l'l" .II!-T. 5#!"‘! ml 1 ﬂ.$. D L=

oo, TR R T A T - L5 G
L1 % | h::::ztmt Aixy, Instmeenat 1 1.5, .  CumvrowT
§E? Bracy, lmitrosent Penel Mo, ] 1 J Tut., DO
§5%-3 Prace Sob-Agyy, Trytrosent

Panel, M. 2 1 4 N3
5%-d  Pructet, Clovw Lompt Door Loct

Moot my 1 ¢ Iat. Theuow
EE.-5 Prd Sob=A1zy, ]natmment Panel

Safety 1 a LYok Tuima o
E5=4 Panel Seb=Aziy, [mstr Cleitar

Finish 1 5. 5. Ly Kus hr
57 Cothion, Imitr Clotter Findsh

Fanmel 3 A | Lot S T W

55-8 PFanel,Inatr Cluster Finlsh,
LTx 1 [ ] l.Tkm

Bnri . Barmeeet  Cutdaias
B LT e L 1]
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Japin/

Fig. 0.5/ Tarnw (1A Tarew L%
s Furt tows Dy, Opem wocawn  navea _Qesu . Deew  Souacg
EE-% Frnel, Instroment Pare] Firizh,

L¥® LN 1 a At
£3.10 Prrwl, Imatr Parml Finish, :

L O ] ) LG4
E5.37 Farw], Inatr Cluster Fimish '

End 1 o Bl
S5-17 Purml, Instr Parml Speaker Wo.l1 1. ] 1 CE.L.
S5.13 Perwel, Inatr Parel Spezher We.l? 1 D e L A
T5-14 Braciet, Spesker Mommting, Ne.l ] 0 Lt et.%.
€515 Panel, Instr Pumel Finish 1 0 a4
E5-1§ Xetaimer, Instr Pars] Finfsh

Pyrel, Ty, X . b ¥ Tafeas OTenl, Lemag,, TRty
617 Jazel, Clgar Lighter Hole 1. J Zwe. 0n MEYT PREC
55~18 Cover, Fadtc Toner ODpeming ] a L I IS 2
£6-19 Cover, 3t1rrey Dppring 1 o AT cELt.
SE-70 Taver, Imatrument sl liole 1 ¥ Tue, Sw PEIT PRAKL
L=21 Cap, Poor Arevest, %o, 7 1 J " - L "
5=12 Lover, Myto-Drive Openimg 1 J - - - .
S5§=21 Cover, Autt Clock Hola [ J - » - .
H-2t Qarmish, Imstr Crtr Finisth

Prral, Ba. 1 1 J = " - .
Eh=2% Carmish, Imitr Citr Flaith

Fyrmel, So. 2 1 3 n o om - L

8425 Cover, Spare Switch Mole L R R N



JOTIT VENTURE CAR COMPONENTS

Japam j
Fiy. 1.5./ Taram TR % Thrun 1%
Bo. Port N Lo O ... B TP VN P v wover g
$6=27 Cover, Spare Switch Hole 1 J Twe . Tl L
5~ Door Asty, Glove Compartment 1 ) 4 =
=2 lﬁnfmt. #lore Lomot Doer 7 J AS
$5-10 Fegtster Avsy Inatr Panel Wo.1 ¥ C. S : S
T8-31 Register Ay, lastr Penel No.2 1 1.5. AT
55=37 Register Azay Instr Ponel Nl b | Q 1A%
56~ lock Aszzy, Slove Cowpt Dr i L] . 53 LE.r,
-  Striter, Slove Cowpt Dr Loct 1 o WO oLt
Bk, Core, Car auD
P L XY LS54

57-1 Duct Sub-Asty, Hester ta

Regisier, ln. ] 1 a A Hpamw
57+ Dwct Sob-Aszy, Heater to .

tegtater, Mo, ¢ 1 1] Lol oyt
57=1 Duact Seb-dygy, Hestrr tn

Reyizter, Ba. 1 1 0 20 c.k.c.
574 Dt Sub-haty, Pester ta

Register, ¥o. 4 1 D 189
53-1 Carpet Avsy, Floor, Fr 1 it.5. LTI o) ofa
8-  Pad, Herl ] 0.5, Tue w CrargT LIY. vIeen
£-3 Carpet hasy, Floor, IR 1 0.2, - ot o's
$3-  Cover, Floor Carpet 2 0.5, Zum. 14 cadbaT LELY. ARewC

58~ tover, Floor Carpet ‘3 T " [ - "
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Sheet, TR Floor 51lencer

ﬁl, Comsale, FR
Box, Sub-ds1y, Console, RX

Arsciet, Console Zox Mownting
M, 1

Cover SubAsyy, Shiftimg Hole

Senl, Duarter Ywwt Dxct, M. 1

Mow | dtny, Toarter ¥indow Ro.2
Cluss, RN

Memlding, Quarter Window Bo.2
Glazx, LH

S1mz, Quarter Yindow, RH
Sinzs, Querter Windos, 1M

Weatherstrip, RE Dr Qtr Wodow
AH

Weathersirip, AL Or tr Vindow
L
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JOTT TENTUCRE (AR COMTOWENTS

fig.

Ko, Pare: Nas
£3-1 Trim Sub=Ayry, Cowl Slde, WFh
£}-7 Trim M-;Iilr, Cowl Side, LR

§3-1 Cover, Cowl Side Trim Service

Hole
§1=d Garmizh, FR Pillar, ¥
635
§3-6
63«7
13
X% Carmizn, CTR F1lar, OPR 1N

§1=10 Garmigh, TR P11%07, LV M

Garnmish, FR MTlar, LH
THn, R DSoor Dpenimg
Trim, M Door Qpening
Garnish, CTR PFlar, PR RH

5317 Carnivh, LTR PM11ar, LWR LH

§3-17 Sarnian Svb=Aziy, Roof Side,
inter ¥H

E3-1Y Sarnith Swb=Axay, Aoof Slde,
I1neer LR

§3-H Protector, Rocker Pamel, Qrwer
R ™

§1-15 Protecteor, Tocker Prmel, Ay
ik o

6116 Protecter, Rocker Penel, Jomer
FR LR

£3=17 Frotecior, Aocker Femel, Inmer
RR LW

EX-1Y Tover Aszy, Tt= Vheel House, B
§3=19 Cover Assy, Otr Wreel Howse, LK
&)= Garnish, Roof Slde Rail, FR #H
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1.3% Fiaugh Baer
135 Fiugs Paony
AL - i'u;“.-. EBony
) Fuaueh Besvy
Al ' Foaugm Fenr
A Fauts, Doty
Ol ofs
AN afs
B - e E.L



Jepan/
Fige U.s./ Taruw VRN Tovews U5
Bo. Part M By fpen yougs sy, Ors Orex) soesur
§3- Garmish, Roof SFoe Rail, FRLE T 3. .57 ' cx .
§)-  Plate, FX Door Scuffl 2 9.5, L ) .4
£3- Plate, R Door Scuff z 9.5, .07 & E.g.
f4=1 feadliming Aszy, Roof 1: u.5. 12.L0 Vew Drrazct
§4-2 Pyd, Roof Silencer, Mo, | 1 - H.5. .38 CEE.
64-1 Pad, Roof S{lencer, Wo. 2 1 9.5, 1.0% L.E.C.
A1 lr:.:ln-r. quor Hezdlinimg Trim Y ; -
S4-5 Triw, Mool Hesdiinming, FR | [L 1R FrauEe Bob'r
£3=1 Pirm] Axzy, Pacinge Tray Trim 1 r.5. "Nl | faune Bowe
£5 -2 Retsimer, Poctage Tray Tris 5 r.i. U L.k,
653 Garmish, Package Trey Irim, T 1 U.5. 30 L.
554 Garntsh, Peckege Troy Trim, LR ] | . 5T} &.L.K.
5.5 CHip : WS 4% cE.c.
65— Mxt Sub-Aryy, Luggage [ommt Fir 1 1.5. *. 25 CE.L.
= Seat Set 1 - L .LD oft
$6- Seat Mayy, FR BN 1 Zw v BLAT ZET hRoSC

r§6=1 Adiwrter Sub=A33y, FR Sest,
Cuter H 1 | LE 1}



H— - e L L R R T ] —m—— ——— -_—- -
e e

Fly. n.5./ Tar sy th3. Jarsm 1. YN
R TR Fart Kae Btr. Sofn  youmxa Bmasxa _Orsm . OMMML Aaumcan
ci=?  Adjwster Sub-Aszy, 'Y Sent,
Lower I 1 L L4
«§8=3 ¥Wire Subdyty, Seat Treck
Loualizing 1 a D% ofs
- =l Pips Ilub-fziy, Reclinim
Comecting 1 L] -1 ol
« §6-3 Hundle, Neclining Adfuster
Ryleaie, FH 1 0 08
« 668 ZShield, FE Seat Cuzhion, kY 1 ] ; Sk ) /s
r 66=T Shield, FR Sest Cashion, Taner
]| 1 [ ] -1 /s
. 86-2 Hepdrest Maxy, FE Sest 1 U.5. Tvme wi Lxay 3T ruenavi TRax
- &% Sopport Axxy, FR Sest Headreit T r.1. “ - - - . -
- §i=10 Sepport, FR Sent Hesdrest, TH H 0.5, - - - - - -
+ $4=11 Cusiiom Aexy, TR Sent 1 0.5 - . - - - -
56=127 Zock Ayzy, FR Sant, M 1 I.5. " - - - » "
€7-  Seat Mgy, FR LN 1 i 2D =fa
=13 Adiwrter Sob-Azsy, FR lamt,
hater LN 1 a L .}.%
§7=-14 AMiurter Sub-asyy, FR Seat,
[t LN 1 a 5. 1%
€7-15 ¥ire Soh-Aazy, Sest Track
Equalizing 1 a .04 als
€7=-1%¢ Mpe Sub-disy Reclin Commecting 1 1] g1 ofs
47+17 Hewdle, Recltwing Adiwater
telesze, LW 1 L] _ 08
§7-10 Dhiald, I Seat Curhion, LY 1 ] 1 ol s

£7-19 Shield, TR Sext Cushion, !mmer
L | | Q .Sl o/



Flg.

§7-20
-
V=12

£7-24

-

!
-2
9=
L3

§%=d
[} =
-6
-7
§3-2

Rsuata

al=

JOTRT VENTURE CAR COMPONENTS
aapend
U.5.5 Thraw L'h. ey J.%.
Pore Noms 7. P s Iemny fOrsn Otxe_

Keadrest Azzy, FR Saat Fads | Zut. 1w awsT wsiv, Lorr Yeoviads Taar
Support Assy, FR Sest Hesdrrst R "
Support, FX Seet Hendrest, R¥ u.s. - "o * -
Cushien Asiy, FE Sest v.5. - - " "
fack Asgy, FR Seat, LH v.5. ™ v " *
tazhion Rrzy, BN Sest 1.s, i B b8
Pack Asyy, BR Zent 7.5 Ly A"

Beit Asyy, ¥ Saxt I Point
Typu, *8

Belt Assy, FR Sest, Duter IH
3al1t Axzy, FR Sent, Inmer AN
Cim, Sx=t Relt Anchor Cover

Beit Azsy, FR Sgat ) Point
Type LN

Belt Azyy, FR Seet, Duter LW
Belt Axsy, FN Seat, Immer LH
Belt Axzy, B3 Sent Lep Type, AN
Belt Assy, AR Sext Lap Type, LH

Balt Mysy, AR Seat Lap Trpe,
CTR W/ 1nmer

Tac, w WELT LLEY, MRgvL

Wt
Tat. tw"Bem’t S13%., AR O -
(1] [T - L] L1}
545
.45
LA

o/

ais

i

ofs

ais



70-5

LALY |

=1
T3
7i=1

13=2

JOTNT VENTUARE CAR COMPORENTS

Fort Mamp
Arwvrest Suay, Doer
‘ﬂ:;rr Ayyy, H
folder, Yiyor
Yizor, Asty, WH
Grip Asyr, As3ist
Fiog, A3sixt Crip

Box Subw-Aisy, FR Ath Receptacle

tod Atyy, Mteleratar Pedad
Cable dayy, Acxelerstor Comirol

Fracitet, Accelerator Control
Cabin

Hendl s Asvy, W

Hewdlae Afyy., LN
Mewsy:  Halogen High Beam

Japanf
0.5/
gty. Opem
4 1.5.
] 0.5,
2 2.5,
1 1.5,
3 1.5,
[ 1 0.5.
1 n
1 0
] a
1 J
1 0
1 a

Turewm ux.

AeAlED, SesntTEh  Dtawm . Cirew

Wil
Ve
.1
N fL
1.

1)

Tebauy

.73

154
.04

4.6

4 W%

LU T

SouELT

CE.L.
L -
. L.L.
Lo .~
LE.L.

o -
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18-1
-2

15=1

1=}
Tht

173

m-I

1%-1

JOINT VENTURE CAR CUMPONENTS

Japan/
r.5./ TaFma U Thénw vt
Part Weme By feem uxs inehIER, Dfwal | ey
Lawp Assy, FX Torn Stomad, KN 1 B 230
Loy Asyy, FR Turn Sigmel, LN 1 1] 3L
-

Lasp Aysy, Clesramce, RA H L) Lo
Laminy Anzy, Clewrsnce, LN ! o 2o
L Avsy, IR Combinstion, NN T 0 FL 43
Limg Axzy, % Combimmiten, LH 1 ] 1. 1."
Lamp Aasy, Licems Figte -2 ] : 340
Lmg d31y, S1de Morter, RR EH 1 0 LD
Lomms Asxy, Slde Rarker, TR LN T o LTS
Fukcung, L3SY, Tuhm Selaiiu, 1 T % .Y
Lamp Atsy, Oome T i 113

Hay L

[~=N1E.T &

Gure

(e tR1-1 ]

1Y% -



B1=1
Bi=2
Bi-3
Bl-4

13-}
B« =
A3-3

TCTNT VENiore CAR COMBONENTS

[

Fart L

mtor Asiy, Wiper

Link Aaay, Yiper

Arm & Xlwda Aasy, Miper, WH
Arw § Blade Asiy, Wiper, LN
at, Ciyp

Jar ) Pump Axyy, Wesher
Wors Asiy, Uasher
Holder Vazher Worzle
Soryis Sub-disy, Washer

Horw Asty, Lone Mihihed

Rirroe Azgy, Inmer 2R Yiew
Cover, Tomer Rlrror Stay

Mirror Atyy, Deter AR Yiew LN

Japin/
1.5/  Thrau U.S. Taewa vl

Oty.  Dpem  soppes  Jerhin Sran Qe

1 1] L i
1 ] 3 a4

1 Q4 1.5L

1 q AT

4 J e

1 1] FAa b
] a A
? -9 10

z a JdE
1 1.5, 4%

1 g.5. A

1 © 1.5, A

1 q LN A

St E

ety FroooweTa

LA MiofJLTL

oL,

e Rowmy

Sue it

[ R

Domased v BuTd



Jroan/

Fiy. 1.5.] Themm U3, Tiraw WA,
e Port K Oty. Dper sopcay ovamn Onya Obvs
84-1 Rattery ] n.1. | L4.0%
B4-2 Termimal Assy, Battery Positive | 1.5, _ Sl
8%-1 Cable, Battery to Ercumd H u.5. -1 18

Wi . e, WD, 3 1 r LS

Rt hasr, Cuniol Lawme \ - e
5=t wire, Engine Toow Main 1 0 AT
357 Wire, Enyine ¥ o 1Tz
25-3 Wire, Cowl 1 ] 3.
BS-t Wire, Fiocor 1 0 [ L)
#5-5 Wiry, Flear, Wo.2 ' 1 0 . 149
%4 Wire, Roof 1 i1 .
5 iirwy, Liugoeqe Toom 1 9 L
2510 Cap, Terminal 1 B .1
B4=1 Meter Azsy, Combinstion 1 o
06~ Gage Axxy, Fuel Sender 1 ' 51
BE~] Gage Arsy, Watar Temp Sentder 1
B6-5 Cable Assy, Spaedometes Drive ! ) .18

EFURL T

Tarew Fpwy

Tarwast Toixotmic

Faaxrun Tixeruc

Faruann Cuteorain
Futwaty Emerwi

Faoshify CiEcoTesn

Friwrbis CLEEThIC

Friuan? ECoasriit



Fiyg.

a7+t
L4
173
AT-4
-4
-3
-4

-4

JOIXT VENTURZ CAR COMPOWENTS

Pert tawe
Switch, Teepwrstire
Seitch Assy, Ot1 Pressore
Sensor, Oxrgen
Cazkat, Txyyen Semger
Sritch Axsy, Back-ip Lemp
Sritch, Vacuus
Svitch, Tectm
flock .ln'_r. Melay

Cover, Rolay Block
Revay

-l ol el kel wap ol

L

M=% Cowpwier, Exission Comtrol 1
3810 Bracket, Fusl Tnlect Compuetsr 1
M-11 Beewziat, Light Control
BB=15 Lighter Axzy, Cigerettn
25-18 Seitch Aszy, Term STgmal
28-17 PMate, Jwitch

35-1% Plate, Stop Ly

IB-1T Switch, Cowrtesy Lamp (Fr. Dr.)

58-77 Caxhion, Cowrtesy Seltch

BB-13 Switch, Lowrtesy Lamp {Fr. Dr.)

8-24 Cushion, Cowrtwsy Switch

-

Reluy, Seat felt Warming

L] 2N S 3

ARnniny , WRATER P owkE,

A by

Joa WT R T ML
SOwLE

=

[

P e I R I T B
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a W O g O L L

Tarmu v. 5 Taruu
. 4 o
TG, m EuilvwE EaaT
= = - -
LTy
1.53%,
taiz

TuLwvech W 31%- 1,

NES
3AR
LOO
* L
|9 T
147
-4}
.M
.18
.18
+.00
1.31
1AM
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M

1.
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. e ' - Japmm/f .
Fiy. r.5./ Thwmw s, Tisww v.a.
. Fort Ko Open | oumxa. Severty Qs Orral, houach
19 Hester ) Aoccessory Asay 0 )
-1 Eadtator hasy, Heater
. §9=1 Flowwr Axiy
25-] Dwct Sob-Azzy, Alr
B9-4 Dt Swb-Aziy, Air kr 4500

205 Paar § Talee M3y

L3 B hu,-ht-r

%7 Hoss, Watar

3% Clamp, Howe

11 Gromst

1910 Clamp

M- Cowtral | Accersary, Aeater
3%11 Comtrol Aisy, Mertar

.

E%-17 Sawt, Fenter Contn] Weae
13 Switch, Heatar Blower

%14 Cable Ssb-dix¥y, 0lcwer
Poct Control

5918 Cable Sub-dtzy, Vatar Yalve
Control

1-16 Cable Sub-duwy, Afr Iniet
Omper Contrsl

K917 Cable Sebodasy, Alr Wix
Tarr Cantrol

‘-ﬂ‘—.l—l—‘.‘ﬂlﬂ"“—‘—.ﬂ‘—.—lﬂﬂp
-

N-18 Taob Sud—Ay
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36 MAJGr Saner

-y

MITA

TAAPINGS TECHNTCAL ISF3RMaTION
3

I
PQDAUCID IN THE JOCINT VINTLRE

| =

Attachment )

TAMPIHNG PLANT

COIL wEIDTH Matarial Cost
1 PAFRT WAME (PATERIAL | T % LEMCTH MP frehicla
PACT - {mm} { min ) '
10 L | PANEL, HOOD (AS3SHB} | 5.8| 1450 x 1210 7.67
1 | PANEL, HOOD LNNER SPCC 0.65| Llas0 x 1230 5.17
|
! H
E B | PANZL, fRONT FENDER2 aH | (ASF 20 |5 7| 1325 ¢ 73m 4,07
[
- —_— . 2o,
7 PANZL, TRONT FENDER 34 ! i do. da. da. 4.07
; | - -
: I
i . . SR
32 ] 2, PANEL, DASH .8 1250 x 3sp 1 4.76
g
33 L | CEMBER, rRONT 51Dk 3¥ | (ASP 1] 1.6l 1000 x 1010 4.67
Iz ‘ MEMEZA, FAONT SIDI LY do. | da. 4. do. 4.67
i MEMBER, RF FLOOR i
3 SICZ FRONT RH SAPHAS | 2.0] 1000 x 592 2.98
MEMBER, R® FLOOR
d SI0E FRONT LH dao. do. da. 1 da.| -» zv_ga-
|
MEMSEX, RR FLOOR
3 SIDE REAR AY SAPH4S | 1 21 g75 x asg 1.02
L]
MEMBER, RR FLOOR
4 SICE REAR LM do. de. da., da. 1.02
|
] )
34 | ¢ | PANEL, COWL TOP QUTTR | SPCC 0.7| 500 x 1580 2.21
| N i
| 4] PANEL, COWL TOP INMER | spmy; | 0.7| 1000 x 1630 | 2.s5
‘ == SPCr o -
15 | 7 FaN, FRONT FLOGR ©@.75} 1450 x 1370 6.36
Late: T x Plate T-i1Cwhess
NE o= l.ruer ail Trogiuets Laben ouT 9l tAs mgra-tal
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VETAL RTEMPINGT TITHMIDAL INFOAMATION
36 MAJOR PRNEIZTHODUCIZ IN THI JOINT vInepm: STAMPCNG OLane
- | L |
PARTS LIST | COIL %iDTH ! Marerial Cast
T i PART NAiE MAYIRLAL| T X LINGTH MP 1 fvehiele
PAGE F16.00 | o) {mm) |
|
35 & Ll | PAN, REAR FLOOR (SPHY) fo,7 ] 1450 » 1800 | 1 8.35
|
36 ; 15 | PAMEL, ROCKkER OUTER aH | (4SP 1} 1) o | 1080 & 1830 |3 1.81
i | : | |
15 PAEML, ACCKER OUTER LM e ldo. do. | do.l 1,81
i j ! S
. . . i
17 | PAMEL, QUARTER RH 1452 2) 15 78 1230 « 2100 2 | 6.80
b | b o
= mtepammn o (a52 3) | . : ;
18 PARZL, QUAATZR LE [G-72 LasS3 x 2100 - 2 ! 640
T | | j —
| | | P
{ 38 { .1 | PaNEL, ROOF 5PIC (o.ai 1275 x 1585 . 1 | 7.56
' | b
PANEL, LUGGAGE (Sarca ' ; ;
39 1 COMPARTMENT CUTER HE}[C.?# 1450 x 1000 ! 1 | $.90
) I
PANEL, LUGSAGE I
1§ COMPARTMENT INNZR Sy} jo.7] 1seo x 1000 1 T 4 g
— |
PANEL, FRONT COOR spee C
a0 1 INSIDE RH - 0-71 700 x 1160 | 1 | 2.54
1 ) ." L]
[ pawcL, FRONT DOOR
1 2 INSIDE LM do. |da. do. | da. 2.54
BEAM, FR DCOR SIDE
1| IMPACT PROTECTION ARFCSQ - y1.4| 375 x asg 1 281
da. :
2 do. do. do . 'dﬂ- .i ] 2.91
! | H
| PANZL, FRONT [QOA | |
| PANEL, FRONT DOGR - | I
! 2 0 QUTSIDE LY 1 %% Jda. | do | da. i 2.71

“eke. T s Flage Thigcknoesg
TR o= Nirter of Fruducts

ILEREA 2ut 37 tha mater:al



Sl et

HEINGH

L= == |'l.'\..|"\d- wet

iE ..MOH Paniz: SF%"L"JC L Im THE COINT .-'EhTuT-u_ STAMPING PLANT

o) M it

|
|
1;;.;,-.«: Lis= | COIL wiDT® | Macerial Cosc
:—~--—-—-—1, PART MARI PATERLAL L T | % oiawcd  we | /vehicle
1 PAGE 'P‘EG.EC;_" N { mm) (mm) !
A |
;i ; { PANEL, AR DOOR .
P a3 v L INSIDE RM SPCS g7 | 728 x 1080 | 1 2.43
: i :
; i i PANEL, RR DOOR
II P2 g INSIDE LH da. do. do. da - 2.43
i t : ! o
| | i BEaM, RR DCOR SIDE ; )
: 1 | IMPACT PROTECTION | APFCE0 |32 | 980 x 881 | 2 } 1.92
! i .f | =
: : i dc.
- de. | da. do. Peo. 1.92
: ‘ i FANEL AR COGH ' t
. I . Dl & :
: ! 1. oursict B [ (ASISAR) g 5 L 700 x 962 T 2.54
*. ; ; '1 ’ i
; I[: 3 . a i | !
: l ! da. L da. ¢.'l|:~.|I da. Ed-:u- J 2 .54
! ' i R
5 : i i :
- L H ' H . '
. 48 | 2 | TaMK, FUEL, UPPER P (TMY) 0.8 | 825 x 930 | 1 | 3.41
! | i ) |
: _ ‘
' | 2 | TANK, TUEL, POWESR F 0. L.G | 70 x 940 1 1.55
! ] i | I '
| .
Total 137.59
| i -
{
[ ‘
3 4
!
I
I H
| !
[ ] 1
| |
| . ) | '
i r
. ;
' ! | ' 1
igke: T = Plztr Thickness
WP e DlaBer of Froducts riken ouc erf

e matgrial




FR Side LH

- _ A
dawalls of QLngr Stamciaz Pares Frachment QD
| [ !
Eicz. | L oy oy - ! e -
i T SUuD-Assy t Hain Par= dame Cther Par+es
292 . ; r {Togal 1% Parzs)
T |
34 L }Hoqd dub-Assy | Panel, %oad t Hook Sub-3ssy,
. | Hood Lock
; fanel, Hood Inner
; Qther Srall Parts
 Fender Sub-Assy, FR RH |Panel, FR Fender RH Extensian FR
i Fapnder RR R/F RH
! R
; i Other Small Parss
P
I 7 irender Sub-Assy, FR L Panel, FR FEnder Li Extension FR
| | Fender RR X/F LH
g ! '
I ! . Other Small Parts
| : '
1 : . !
12 1 2 ‘Tapel Sub-assy, Dash Panel, Dash i 3heex Dash Panel
i T Insulatar, N¥No.l
i g Other Small Parts
|
i . g
33 1 iMember Sub-3Assv, Member, FR Side RH | Plate FR Side
PR Side RE i Member IR RH
I .
Plate FR 3ide
; " Member RR RE
race Lwr Arm
Bracket RE,
RéinforQEment TR
Side Member No.Z2 RH
Other Small Parts
Z |Memker Sub-Assy, Mempber, TR Side LH

Fupport Battzry
Carrcier

Flate FR 5ides
Hemoay TR LI

Zlatae TR S5i1da
Memoeyr RR LH

arace Lwr Arm
Brackars Lil

Reinforcament FR

Side mMember Ng.2 LQ

Toner IZga.l TArZa




Page

-

Sub-AsSY

Main Part Name

: Qther Pares

I 33

1ak
o4

35

A

Member Sub-RAssy,
PR Tloor Sice RHE

RRE Tloor Side LH

Panel Asaswv,

Pan, FR Floor

111! ©an Sub—-Assy, RR floor

Member Sub-Asswv,

—owl Top

Mermber, RR Floor
Side, TR 2E

Member, ER Flaor
Side RR RH

Member, RR Floor
Side, FR LH

Member, RR Tloor
€ide, RR LH

Panel, Cowl Top
Sutar

Panel, Cowl Tog
Inner

Pan, AR Tloor

I

:
Eracketr RR St

Bar RH

|

Reinforcement Belt
Anchor No.l Rry

Qther Small Parts

fEracket RRE Strut
Bar LH

‘Reinforcement Beit

iAnchor Ne.l LH

1
|Gther small Tar+ts

iZtoDoper Sub-Assy
Hood, RH

Reinforecemens
Sub-assy, Hood Lack
MT

Panel, Cowl Top
Side RH

Panel, Cowl Top
Side Inner RH

Panel, Cowl Top
Side LE >

Panel, Cowl Top
Side Inner LH

Cther Small Parts

Extension RR Floor
Tan RH

Extension RR Floor
Pan LY

Other Smaill Papr+sg




Pag

-

Sub-AssY

Orher Parts

ig

38

9

q0

o
£

17

|
|

Fanel Suk-hssv,
Rocker, QOuter RH

Panel Sub-Assy,
Rocker, Qurer LH

Panel Sub-Assv,
wuerter RH

fangl Sub-iAssv,
Quarter LH

Panel Sub-Assv, Roof

Pansl Sub-Assy,
Luggage Compartment,
Door

Panel Sub-issy,
FR Docr RH

Fanel, Rocker,
Outer RH

Panel, HRocker,
Outer LH

| Fanel, {juarter R

H

FPanel, Quarter LK

4

Panel, Roof

Panel, Luggage
Ccompactment, Door
Quter

Panel, Luggage

Compartment, Door
Inner

Zanel, FR Door,
Inside RH

Impact Protection

Panel, TR Daocr,

LRI -

i

I

;RELnrorcement
IRacker Panel R™
‘Dther Small Pares
|

Relnforcement
Focker Panel LH

Other Small Parts

Duct Sub-3ssgy,
iQuarter Vent RE

fSu;;ort RR Bumper
Isice Y

Other Small Daresg
iDuct Sub-Assvy,
Duarter Vent LA

Support RR Bumpar
Side LE .

Dther Small Parts
Panel Windshiels
Header Inner

Frazame Back Window
Upr

v

Other Small .Parts

Reinforcement
Door

Other Smali Parts

frame Sub-Assy,
FH Door Window EH

c . oy
Beam, TR Dcor SidestPanel FR Door Einge

Side RH

|@ther Smail Parts

Luggage Compartmens




*

Pa@e;ég+ Sub~Assy f Maln Part Name ; Other Parss !
T | | |
40 2 | Papel Sub-Assv, I Panel, FR Door ; Frame Sub-&ssy,
' TR Door LH inzide LH | ¥R Door Window Ly
; 2eam, FR Door | Panel TR Door Hinge
| Side~Impac« - Side LH |
. f i Protection [ . 1
1 Cther Small 2arts
! Fanel, FR boor f
i Outside Ly {
|
; i .
43 1 !?anel Sub-Rszgy, | Panel, ERR Loor | Frame Sub-Assy, i
: ! AR Door RH | Inside RH i RR Door Window RH
! : I
]
; Beam AR Door . Panel RR Door Hinge
/ Slde-Impact i Side RY
| i Protection RHH ;
! F | Other Small pares
} | Fanel, RR Deaor !
: iCutside RH f |
| | | |
i : i | I
I ; ! | F
: ! f ‘ !
% < .Panel Sub-Aissy, [Panel, RR Door | Frame Sub-Assy, i
. BR Door LH |Inside LH | R® Door Window 1H |
|
! Seam, R} Door Panel RR Door Hinge
| Side~Impact 5ide LH
i Protection 1y
Other Small Pares
Panel, RR Door
Outside LH
-
48 2 | Tank Sub-Assy, Fuel Tank, Fuel Upr Tube Sub-Assy,
fuel Tank Breather
Tank, Fusl Lwr
: Retainer Fyel Gage
Other Small Parts
|

Taral

3120




Paint Cost and IndiTect Materials Cost

{specifiable utilizatison rate for a vehicle}

Cost per vehicla

) Tovota GM
PAINTING MATERTALS .
PHCSFHATE (1) DEGREASING 22
, {2) PHOSPHATET .68
PRIHER (1) ELPO{ED) 8.35
(2) SOLVENT(thinnmer)
MID COAT (1) PRIMER-SURFACER 3.23
_ {2) SOLVENT(thinner) - 1.38
TOP COAT (1) 50% HI-SOLID ENAMEL {note 1) 30.64
[calur:reﬂl {2} SOLVENT(thinper)
CHIP (1) VINYL CMLOEIDE PLASTISOL
RESISTANT {underflnor, whesl-hougs) .80
COATING {2) POLYESITR RESIN COATING MATERIAL
{rocker panel)
+ 45.30 60 .29
INDIRECT MATERIALS  (ASSEMBLY)
GASULINE 1.80
ENGINE OIL {10W-30-3EQ) 2.22
TRANSMISSION OIL (JWS 2718) 1.53 20.02
1L 50% 2.19 .
BRAKE FLUID .52
EEALFR ?.FJD
el e— ——— -  —
Total 50.56 80.31
oote 1 ! Unit prices for the paint $amples which Mr. Nakad

asked you on July 12 to send tg bis offfnm -

Averape
£70. 54




Attachmenr (:) ;

payrol) related {incl.

MANNING & LABOR COST ESTIMATION overtime} & benefits

7
Hanpower Ave Hrly. Hes./yr.
Rate
@ @ imenthly slryl])
l |Manufacturing Cept. i l\
Workers: Stamping ] EOQ
Body { 480
. Painting | 3a0
[ i Azgembly B820 N
i
& I Transportation:
a1 o Stamping i 10
: EE 8ody : 100
- B Painting ' -
o Assemoly ] 22a L
b
i ! Inspeczion: l $18.71 1,880"%
; ; Stamping 8
: ' Body i aq
v Painting ! 12
i i Aszembly | 90
: ! Maintenance: L '
: | tamping . Z2h)
b Body t 150
| Painting | 58
. | Assemoly ' 34
1
| Imspecticn Dept. ‘ S0
i i
| Power FPlant & Facility | a0 y
| o
; MainTenanace 1
! i N 1
; I ! HOALY TOTAL | 2,582 !
=1 *
a | : ; ) =
E ; E‘Hanager & Supervisor 20 )
! 2 [Manufacturing Dept. g2
Uy
i Inspection Dept. 30
! s h
: Administration [A] 106 {54,010
Administration {2} 200
P
SALARY TOTAL 418
GRAMD TQTAL 3,409
CONTENTS:  admipistmation {A)..... . Safety & Heglth, Scheduling, Quality
Central, Material (Mfg. related)
Administration (2)...... rergsonnel, Finamncial, Purchasing,
ata Frocessing, GCar Distribution &
Scheduling, Public Infarmation. etc.
Inspection UepTt. ......- Engineering, Inspection & Audit
Manpowar af(i} ......... ..Estimated manpouer based on the pro-—

posed data which Mr. Hakai nad handed

o #our cEagucTion

TEam o AuguET o

ard £



Attachment (:) -1

RECUEST rCR DATA OFFIRING OF FACILITY OPIRATION COST

For the purpose of cost astimation of a JV wehicls, please sum up all,
| {but labor cost. depregiation expense, tax and.insurance), of the faeility
’ operation cost of the Fremont plant.

If you have any items which you can hardly classify them to any af Energy,
Ingirect nor Maintenance cosi, please add them up To the column of "QTHZRS™
with identifying Itx names.
PREMISES T PLANT: Fremont .
' FRODUCTION VOLUME: 200,C00 JORS/YEAR
: PRODUGCT:  TVX
DATA: Estimated data of Framont nlant in anpual bage
CONTENTS OF EACH COST: Refer to the Tollawing

' ]
| COST ZLEMIMTS FROCEZ CONTENTS
|
; ENERGY CO5T Stamping i electricity, natural gas, watsr
) Body !
! i Painting I
I Asgemb]ly I
INDIRECT ! Stamping | Processing oil, detergent oil,
MATERI AL | lubricating @il, hydraulic oil, Elaves,
25T | a@ssembly tools{consumable), sre,
1 Body i weldipg elecirede tip, welding rod,
: welding wire, solder, adhesive, zarbgn
| dicxide, argon gas, gloves, etc.
Painting { butan gas, Kerosine, cleaning thinne-,
! chemicals, rmaimteranca expenze far
i ’ : hangers, etc,
Assembly adhesive, gloves, azsembly tools”(copn—
¢ sumable}, efc. " -
HAINTINANCE Stamping } expense for pericdic inssection, pre—
£osT Bady ! ventive maintenance, overhaul
Painting 1 (1) payment for subcontr-act workers
1 Assemoly 1 (2] facility parts ocst, if jobs are
i : done by campany workers
i OTHMERS I
1 i

* Please da net irclude materials suck as PAINT, CASCLINE, ENCINE OIL, ets.
which we had alreagdy asked vou g offer.




FACILITY OPERATION COSIS

Attachment @- z

4

Stamoing I Matlrmhly Total
$/Pexr Tmit —
Trilicy Cosi{s
Eleciriclty 20
Gas 17 Fite VTarri-—
Water & ed  able
Other
Total Ttilicies 1.84 43 46. B4 3 38
Indivect Mararial ]
Supplies 0.50 ‘S 12 )12.95 - 12
Expense Tools 0.l4 .
Maintenanece 2.28 30 32.28 3 27
Berap 1.41 12 13.41 12
Total Indirect Material & 65 54 58.45 3 51
Other
Bousekeeping 2.18 23 2 21
Data Praceasing 0.27 2l 2l
Taxas
Insuranee 9.00 18 27 18
Qther |
Total Other. 11.45 62 73.45 | 41 21
TOTAL 19.94 15% 178.94 -ﬁ? 11_13
—_— s Tr——— \L//
Excl. Taxes, Insurance, Other (178.54 -~ 27D 151.94 159




ACtzohmen - @

INVESTMENT IN. TIE JOINT VEMTURE PLAMT {FUR THE DEPRECIATION COST ESTIMATION)

The foliowing Lnventuents are the ce
of our lisk dizcossion

an Aujpiee 4

| oty )

milt-apot, ssall-mub-irres

* 10, wtands Teor USEAUL LIFE-

-_ -
- l. .
STAMPING I obr - PAINTING ASSEXOLY I0TAL
«| EpocosTf | " | oep.cost pEP.cOST | - " Yozrléust ber.cosT
DNVEST.|IL | /vEAICLEf TAVEST. [0t | AVENICLE| DWVEST. | OL |/VEHICLE | THVEIST. |00 fveircLe | povesT. | fvERTCLE
£1,000]. . s | s,000) m| - 3| soe0lm| 5] 51,00 W[ s | 41,000 s
N . .l..--... ln..ll.]... . ..---... .
BUXLGING . | .057 [ 5,51 _.....1...\\ ull.\.\\ ] - 13,087 | 5.5
: . . {
{noce 1} \.\\\\.. ..\\.x.\...\
| AMTAMED STAUCTVRE 9,875 | 15 a2 \1..........1 - n\\........ g.876 | 3.2
ip R
2 ' saires saa7s| 7| as.0s [aza20 [ 8] seor] 4sa3s| s 2083 | 15,005 8 ax.ee 102,00 125.77 _
=
: TOOLS fnote 2} ‘15,220 [« a| 1m.gc | az,eoa | 4] s2.2e 1. 54,024 | TL.AE ﬁ
- 4 h lnwnn\\l\-\i L. -
! .
TOTAL 22,529 TA.TS |104,233 9L.27 445,133 2a.43 19,005 11.88 |201,900 |- 205.73
¢ mote L .-ea-- :.E.:__"nnn, cranes, Tcrap-syiten -
mote 2 -cuse- [ntarping] diw, checking fixturcs. ry—out

nly-line, checking iyErss, Sy—mut’



Annex B

INCEX

. The ten best-selling models among the sub-compacts wilt
Lbe the models which constitute the market-basket index. The
models shall he revised at the start of every model year on the
basis of model volume in the U.5.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 Senctra
Ford Escort Subaru DL

Henda Accord Toyota Corolla
Honda Civic Volkswagen Rabbit

The "Index” sghall Lhe the weighted average rate of
wholesale price fluctuations of these models from the prior model
year to the current model year, weighting the Toyota Corolla at
30% versus 70% for all other comparable models combined withouot
regard of model volumes in the U.S.A.,

- For this purpose, the wholesale price shall be adjusted
by eliminating the wvalus 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 opinicons of Toyota and GM.

When competitive models are replaced by new models, or
additional competitive meodels are brought in, neither the 0ld
model nor the new or additional model will be included in the
caleulation of the Index for the model year when auoch model
changes take place. 1t will, however, be Included in the
calculation of the Index for Bubsaquent mogdel years.
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AMENDMENT
TO

VEHICLE SUPPLY AGREEMENT

by and among

NEW UNITED MOTOR MANUFACTURING, INC.,

GENERAL MOTORS CORFORATION
and

TOYOTA MOTOR CORPORATION
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AMENDMENT
TO

VEHICLE SU0PPLY AGREEMENT

This Amendment is enteged inte this 3lst 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 Ayreement on

February 21, 1984; and

WHEREZS, the parties now wish to make the appropriate

amendments to the Vehicle Supply Agreemnt;

NOW, THEREFCRE, the parties hereto agree as Efollows:

1, Addition in Section 4.1: The following sub-secticn shall

ke and is hereby added in Section 4.1 of the Vehicle Supply
Agreement:

"{d} The provisicns of this Section 4.1 and any individual
sales contract made under Section 4,2 hereof shall be subject
tc and within the limitation of the relevant provisions of the
Agqreement on Manufacture of Toyota-Specific Vehicles, dated

March 31, 1986, among the parties hereto.”
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2. Amendment to Secticn 4.4: Section 4.4 of the vehicle

Supply Agreement shall be and is hereby amended te 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 ocutside

the Foreign Trade Subzone of the JV Company.”

3. Amendment to Section 4.5: Section 4.5% of the Vehicle

S5upply Agreement shall be and is hereby amended to read in its

entirety as follows:

“4.5. Acceptance of Products: (a) GM shall, immediately

after tendering of the Products by the Jv company, conduct
visual and operational inspections in the Foreign Trade
Subzone of the JV Company to determine whether the Products
conform to the applicable specificaticons 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
ghall specify the reason for such failure in reascnable
detail. These Products shall be repaired by the JV Company at

no charge to GM.



[ |
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fec} The Products which have passed said inspecticns and
have been moved to a point cutside the Foreign Trade Subzone
through the gate of the shipping canopy located just west of
the Marshalling BArea 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 Froducts are
within the confines 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 ko Section 4.7: Sub-secticons 4.7(a) and 4.7(b)

™1 L

of the Vehicle Supply Agreement shall be and are hereby deleted and
the following sub-section shall be and is hereby substituted for
said two sub-sections;

"{a} The payment Eor the Products by GM to the JV Company
shall be made as follows: Pavment Eor the Products delivered
prior to the commencement of second shift on day one shall be
made on buasiness day three, and payment for the Products
delivered after the commencement of second shift on such day
one anﬂ.prior to the commencement of second shift on day two

shall be made on business day four."

5. Addition ko New Section 6.4: The following section shall

be and is hereby added after Secticn 6.3 of the Vehicle Supply

Agreement;
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"6.4.

Nendisclosure of Information: The JV Company and GM

agree that any confidential informaticn related to product

planning, prices of the Products, systems and planning for

vehicle ordering, distribution and option selections, and

guality related information furnished by GM to the JV Company

shall not be disclosed 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 cperation 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.

COther Terms:

It is understood that, except as expressly

amended hereby, the Vehicle Supply Agreement shall remain

unchanged.

The parties have executed this Amendment gon the date first above

written.

NEW UNITED MOTOR MAMUFACTURING, INC.

By

Tatsuro Toyoda, Prfesident

GENERAL MOTORS CORFORATIDN

- Lo

J. R. Bdman, Vice President
. andl Group Erxecutive,
Finance Group

TOYQTA MOTOR CORBORATION

Ckuda, Director



SECOHDUAEEH DMENT TO
TOYOTA MOTOR CORPORATICN ("Toyotam), a corporation crganized ang
existing under the laws of Japan, NEW UNTTED MOTOR MANUFACTURING,
INC. (the "JV Company"), a close corporation organized and
existing under the lawa of the State of California, and GENERAL
MOTORS CORPORATION ("GM"), a corporatien organized and existing
undar tha laws of tha State of Pelaware, hereby agree to amend the
‘Vehicle Supply Agreement, dated February 21, 1984, (the
"Agraement”) 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 Arrangsments, " as amended in the First Amendment,

is hersby further amended by adding the following paragraph:

"4.13 GAFE Regulations:

The chligatlons of the parties with respect to U.S. fual
economy laws are as stated in the Letter of Undarstand-
ing dated April 24, 1989 among Toyota, the JV Company

and GM."



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

1985,

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

Second Amendment to be signed by their duly autherizeqd

representatives,
TOYCTA MOTOR CORPORATION GENERAL MOTORS CORPORATION
Title; Director Title: Assistant Treasurer

NEW UNITED MOTOR MANUFACTURING, INC.

Title: President




SECOND AMENDMENT To

VEHICLE LICENSE AGREEMENT
TOYGTA MOTOR CORPORATION ("Toyota"}, a corporation organized and
existing under tha laws of Japan, NEW UNTTED MOTOR MANUFACTURING,
INC. {the "IV Company"), a close corporation organized and
existing under the laws of the State of California, and GENERAL
MOTORS CORPORATION ("™GM"}, a corporation organized angd existing
under the laws of the State of Delaware, hereby agree to amend the
Vehicle License Agresitent, dated February 21, 1984, as anmended

dated March 21, 1986, {the "Agreement"), as follows:

1. The follewing paragraph is hereby added to Faragraph 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, 198%, among Toyota, the JV Company and GM."

2. The term "Toyota-Specific Vehigles" raferenced in the Agree-

ment shall be amended to read:



"Toyota-Specifis Vehicles and Toyosta-Specific Trucks".

3. The fellowing phrase ia hereby added to the end of Paragraph

1.1 (£} of the Agresment:
"as amended dated April 24, 198%."
4. This Second Amendment shall he effactive as of April 24,

1989,

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

Second Amendment to be signed by their duly authorized

represaentatives.
TOYOTA MOTCOR CORPORATION GENERAL MOTCRS CORPORATION
Title: Director Title: _Assistant Preassnrer

NEW UNITED MOTOR MANUFACTURING, INC.

se LT AL inded =

Title: ident
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THIRD AMENDMENT TO
YEHICLE SUPPLY ACREEMENT

TOYOTA MOTOR CORPORATYON ("Toyota™), a corporation organized and
exXisting under ths laws of Japan, NEW UNITED MOTOR MANUFACTURTING,
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 Dalaware, hareby agree tg amend
the Vehicle Supply Agreement, dated February 21, 1934, {the
"Agreement"), the Amendmant to Vehicle Supply Agreement, dated
March 21, 1986, and tha Sacond Amendment to Vehicleg Supply
Adgraement, datad April 24, 1983, 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 and
determined for each model year. The new zellin Price for the
Vehicles in each new model year shall pe determined by applying
to the szelling price for the previcus medel yaar the Index zet

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

"Annex_ B
Index

A5 a general principle, the ten best-selling modals among
the subcompacts will pe the medels which congtitute the
marketbasket index. At the beginning of a new model cycle fop
the IV car, the parties may agrea to change tha models in the
markatbaskat to include other subcompacts op compacts. Unless
there are exceptional circumstancas, the models so included shalj
remain in the marketbaskat throughout the model: cycle of the Jv
car. Ffrom time to time, UPON mutual agreement, the parties wil}
review the components ¢f the marketbaskat formula to ensure that
the formula reflects current market conditiens,

For reference, the ten best-gelling Eubcompact models ip
1992 were as follows:

Cavalier- Mustang
Civie . Probe
Corolla, - Sentra .
Escort .- Sundance
Excel Tercel
- EXHIPIT I
::#“‘:"‘::;L'w
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The "Index" shall be the weighted average rate of wholesala
price fluctuations of these medels from the prior model year to
the current model year, weighing the Toyota Corclla at 30% versus
70% for all cther comparable medels combined without ragard of
model volumes in the U.S5.A,

Por 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 ol
equipment changes and preduct improvements, taking into account
the opinions of Toyota and GM. Incentives will not be included
in the caleulation.

When conpetitive nodels =zre replaced by new nedels, or
additional competitive nodels are brought in, neither the old
medel nor the new or additional model will ba included in tha
calculation of the Index for the model year when such model
changes take place, It will, however, be included in the
calenlation of the Indax for subsequent model Years."

1. This Third Amendment shall be effactive ag of August .
1992. —_—

IN WITNESS WHERECF, the parties have caused three ceples of this
Third Amendmant to ke signed by their duly authorized
representatives, - e

TOYOTA MOTOR CORFPORATION GENERAIL MOTORS CORPORATION
By By:
K. Kato ' M. T. Hogan o
Managing Director Execntive Director of
Planning, North American
Cparations

NEW UNITED MOTOR MANUFACTURING, INC.

By:

O, Kimnura
Pregident

A TR



CHEVROLET GE ¥
1992 MODEL FLEET REPURCHASE UNITS

AUCTION

SALE
-UNITS-

PROBABLE UNITS 15,000 #
_$-
CURRENT AUCTION PRICE [ 1982 M.Y. UNITS] 8,000

EST. AVERAGE AUCTION PRICE ON EXCESS UNITS 6,500
ADDITIONAL COST OF DISPOSAL - EXCESS UNITS 1,500 #4

| $MIL.
TOTAL ADDITIONAL COST 225

# 3,000 UNITS PER MONTH ..... AUGUST THROUGH DECEMBER

## BACKGROUND;
AUCTION SALE OF 1991 MODELS IS CURRENTLY YIELDING AN AVERAGE
OF $6,500: SALE OF 1992 MODELS YIELDING AN AVERAGE OF $8,000.
THE $6,500 AVERAGE RECOVERY ON 1992 MODELS DURING THE AUGUST
THROUGH DECEMBER PERIOD RECOGNIZES THAT THERE WILL BE A
SIGNIFICANT DETERIORATION IN VALUE OF THE '92 MODEL AFTER

INTRODUGTION OF THE 1993 MODEL WITH ITS FRESH, NEW STYLING
AND EQUIPMENT CONTENT.,

= EXHIBIT III

W Mk t @ TOUTAHL PQQE )2 “3
S35

PREE, 3

=G T e



FOURTH AMENDMENT TO
VEHICLE SUPPLY AGREEMENT

NEW UNITED MOTOR MANUFACTURING, INC., a corporation organized and existing
under the taws of the State of California (“JV Company™), GENERAL MOTOR
CORPORATION, a corperation orpanized 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 VERICLE SUPPLY AGREEMENT
dated February 21, 1984, as amended on March 31, 1986, April 24, 1989 and August 26, 1992
{“Agreement”), as follows:

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

“2.1. Agreement Term: This Apgreement shall become binding upon its execution by cach
of the parties hereto and shall remain in full force and effect unti] the dissolution of JV
Company.”

2 Stetion 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 automnotive vehicles manufachured for sale to GM by the TV
Company under license fiom Toyota which are variations of Toyota’s
front-whee! 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 deseribed in
technical advance information (the “Technical Advance Information™) to
he furnished from time to time by the TV Company to GM. Any
additional antomotive vehicle manufactured for sale to GM by the TV
Company ander license from Toyota will be the subject of a separate
agreement between GM, Toyota and the JV Company,”



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

IN WITNESS WHEREOQV’, 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 - 55 By:
Iwao [toh Paul W. Schmidt
President Exceutive in Charge
NAO Fipance

TOYOTA MOTOR CORPORATION

By:

Koichiro Noguchi
Director



3 This Amendment shall be cffective as of February 1, 1997

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

MEW UNITED MOTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

Ny Y
Iwao Itoh Paul W. Schmidt
President Executive in Charge
A Finance

TOYOTA MOTCR CORPORATION

By:

Koichira Noguchi
Director



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

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

NEW UNITED MUTOR GENERAL MOTORS CORPORATION
MANUFACTURING, INC.

By: By:

Iwao Itoh Paul W. Schmidt
President Executive in Charge
NAOQ Finance

TOYOTA MOTOR CORPORATION

ichiro Noguchi,
Director



EXHIBIT E



Memorandum of Undarstanding

Thizs Memarandum of Undorstanding, dated as of March 22, 2008, sate forth the basic
understanding among Toyola Moter Corporatlon (TTMC?), General Molors Corporailon
FGMGT and New United Molor Manufacturing, tne. (*NUMMP) (colioctively, the “ParllosT)
regarding the production and pricing of new car models to be produced at NUMMI fram
January 2008 to Decembor 2012 {collecibvaly, the “Froducts™), (o help ensure tha? afl Parlies

ramaln viable.
1. Praduction Voluma of the Froducte;

{1) Tha Parliza have agroed that tha Praducis conslst of Gorolfa for TMC and Vipe for QMG
The I*afigs have furher agroed that NUMMI will stad production of new models of Coralla
and Viba In January 2008 (oollectively, the “50OF9,

(&) Tha Parties understand the importance of realizing annual produclion volume of 230,000
unhis of the Products, Both TMC and GMGC will make best ottort o maximize tho
production velume guring the madat iife in consideration of maintafning the stability of
oparaliona ot NUMMI,

(3) The Pantes understand thet, assuming that 225,000 units of tha Products are schadutad
to be produced In a yoar, the Products will be allocated batwaon TMC and GMC under tha
follgwing formula, where each of TME and GMC will have a right to, but not an obligation
to, purchase tha Froducts fram NUMMI.

TME Corolia at least 160,000 (71.11%)
QAMC Vibe at lzast 65,000 (28.89%)

{#) TMC recognizes that Irrespoctive of tha planned or actual productlan valumo of tho
Product In 2008, GMC daesires to have 72,000 units of Viba allccated 1o GMC, under the
"DHCIWII"!Q reasons:

*  [3MC is commifting extanslva marketing resources to maximize the opportunity for 8
succaasiul launch of viba In order to maximize the targoted volume, and

& NUMMI reprasents tha singlo plant manufacturing Vike for QMG.

{5) Tho Parttes agroe that, each fall, they will declde the planned preduction velume of the
Froducte B NUMMI for the subsequent three calandar years and (hat, each spring they
will revinw and modly such planned preduction volumo If appropriate. In the evant that |
I decided among tha Partiog that NUMMI's plannad production volume of tha Progucts g
not 225,000 units, than that planned preduction velume will bo allocated proportionately
batwoon TMC and GMC bagsod on tho gllocatiopn formula mentioned in paragraph (3}
ahove. However, e final allocalion plan will be oatahlishod that s mutually egresable to
(ha Parltes, congigtont with the spirlt of the Jalst Voenture,

2. Tranafar Pricing of the Products

(1) NUMmI's Contribution Margin
Tho Ppriez racognizo 1ho impodonco of adequata contribition margin to suppor
MUMMI's viability. The Parties agrea 0 56t thg welghted average amount of NUMMI's
imitig) contribytion margin of the Products at $2,368 por vohicle, based an the annual
produtlion votume of 225000 units of the Products, and othar assurmplions mutually
ggreed among the Paries as of March 2008,

The Farlics endurgiand that NUMMI wilt make its bast efforts to echiove the $100 por
vnhicla uncommilted stroteh farget rost reduction (reffegled in contribution margin of
$2.368 per vohicle), elthor prior (o or after Ihe SOF, basod on Inlliatives not yel Identified.
Tho Panies wil periodically reviow NUMMI's prograss relatad to this cost raduction



(2)

(3

giretch targot and determine what additional stapa, If ariy, are requirad among the Farties
prior to tha SOP. Any shorifall in NUMMI's cost reduction efforis, up to $100 por vahicle,
will be shared equally by GMC and TMC, following discussion and ngreement by the
Parties, It is racognizad that after the SOP, reductions In domestic material and material
relaiad vartabte costs (Le., the annusl price raview) for produeing the Froducts will be
tetalned by NUMMI In the form of incressed contribution margin.

Vibe Tranafet Pricing

GMG and NUMMI agree that tha initial transter price of cach irim level and each aption for
the 2008 Vibe shall be based on tho annual production valume of 65,000 unlts of Viba
and the specificntions o5 of March 2006, and nre indiceled In the schedule attached

hereta,

It vahlcle eontonts or avallable options of the vibe are changed In the fuluro, 1he Padics
agreo 1o discuss and agrae upon the transfer price impact of such changas.

Coroila Transter Pricing

TMC ang NUMMI agree Lhat after adjusting for specificatinn changea from Vibe they will
determing the Inhiat transter prices ol Corolla from NUMMI to TMC or s designaled
markeling unit 30 that the welghted average amaount of NUMMI's conltibution margin far
Corolla shall not ba fess than that of Viba.

3. Trangtar Price Adjiistmant Mechaniam

n

(@

The Partiea have agrasd that tho market basket formuia 25 the annuai adjustment method
of transfer prices of Vibe for each model year remains suspended. The Partles
undarstand that substantial changes in the market conditions meke tha markel basket
formula ingonslstent with tha continued viabllity of NUMMY and the profitabliity of tha sales
of the Products. Motwithstanding the forgeing, the Parties agrea thal they will, from time
o Hme, discuss to adopt an annual adjustmont methed {including tha market haskat
formula) to etsuro the Farties can eontinue viable business.,

TMC and NUMM! agree that the annual adiugtment of fransfer price of Coralla will ba
baged on the rasult of Vibe's method.

4. Product Changas

It is undersiooad that over the product ifecyela, product enhancements wilt e made. Al
chanqna of Viba's speciications which are visible to the customer, and/or which affcct
vahiele porformance in such 8 mannet that would be apparent to the cuslomer, must bo
dincussod with astimatod tranafer price changes and agreed upon amonp the Parlles prior
to determination of Implementation.  Final transfer price wil ba negotiated prior to
Impilamentation,

. OM Dasign Parta

Thare are sevaral partg which GMC has besen assignnd enginaerng and destgn
responsibilty. The Parties egree that those particular parts will be oul of scope of the
rovally 1o TMC ang that GMC, NUMMI and TMC wit colloctively Identify and review its
transfer price to GMC. TMC, NUMMI and GMWG acknowledga that such agroement hag
bean alroady refiecicd in the transfer price Indicatod in tha scheditle attached hareto.

. Modol Life of Vibe and Coarolla

The Penios pgres thal the expocicd moget life of Vibe and Corclla shall run fram January
2008 through Degember 2012, The Parties agraa that huture consideration and discussion
will lako place regarding the polantial foc axtanding the modal 1@ of the Froducts heyond
Decamber 2012, ShouldXhe need arlss to lengthan or shonen the expecled modol tile,
thin Partlan will discuss And determine countermeaswrgs.  Expectod mid mindr modcd
change of Vibe wil take place commoncing with the 20111 modal. As for addifienal mirc
modal ehanges 1o tha Products, If ary, the timing of them may ba made as separately
agraad upon among the Parieg,



7. Annual Revlaw

The Parties understand that changes in the markel conditions for the Products might make
the contonts described (n this Memorandum of Undorstanding Incongistent with iha
continued viability of NUMM| and the profitabilly on aates of the Products. Tharatore, the
Parties agroe that they will anmuaily reviow all the contents described herein lo ensure that
NUMMI will rermain viable, and that the results trom NUMMI's oparations continue tn he
gceaptabilo for TMC and GMC.

IN WITNESS WHEREOF, tho Parties through thelr autharizad represeniativos have exenutacd
this Momarandum of Understanding as of the date first above writion

Gieneral Mutors Corparation Tuyoda Motor Corporation
. s é:'_ _é'i-:té"‘:"—,_ {_""ﬂ._." e &
T, Clarke M. Tomozoc /

e Y2y /[P0 - Date_R - 78 = dosds

New United Motor Manufacturing, Inc.
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Tuvota Motor Corporation (IMCTY s o parly to that certain Vehicle Supply
Agrecmuent {“m‘“}?, originally  dated Tebruery 21, 1984, ax amended, and 1hal cerlain
Memorandum of Undetstanding ("MOLUT) dited March 22, 2006 with Motors Tiguidation
Company (kf General Motors Corporation) ("MLC™)Y and New United Motor Manufacturing,
Mo, CHUMMIT, together with MO and MLC, the “Paries™) hereby sobmis this amenged

proef of claim for breach of contract and rejection damages under the VA and MO

("Amended R&ED Proot of Claim™). The purpose of this Amended R&ED Proof of Chim is to

consolidate the Original R&1Y Claims (defined below) asserted in the Original R&ED Proofls of
Claimy (defined below) into o single Amended R&DY Claim {defined below) This Amended
R&LY Proot’ of Claim hereby incorporates by relerence the basis for its Original RE&ED Claim
contained n the Oripinal R&DY Proofy of Claim.’ Moreover, this Amended R&D Proot of Claim
shall relate back to the date of 1iling the Original Proafs of Claim, as applicable,

The VEA governs the sale ol vehicles from NUMMI w0 MLC and TMC and various other

rights and obligations of the Parties, The MO sets Torth the basic understanding among the

b Yukihisa Mineziwa, the sigttory of this Proof of Claim, is the Group Manager of
Ciroup Noo |, International Legal Altars Depariment, Legal Dhvision of Toyota Mator
Corporation. In thix capacity, Mr. Mingzawa is authorized wosign this Proot of Cliim on behalt?
of Toyula Motor Corporation. Mr, Minezowa's address is Nool Toyotascho, ‘Toyota-City,
Adchi-Prefecture, 471-857 1 Japan and his wlephone number is; +81:3065-23-044 1.

* e to the confidential and proprictary informition contained within the V5A and
MOLL M has not attached the VEA or MOLT to this Amended R&D Proof of Claim. The
Debtor has o copy of these contract and a party ininlerest may request a copy of the VSA or
MO from TMOs counsel listed on this Amended RETY Proof of Claim, i the requesting party
executes i confidentiality agreeinent.

[ the extent any such busis is not explicitly stated hercin, it is the intention of TMC

that the basis for the Original R&D Claim be incorporated herein and this Amended &L Proot
o Chim shall be deenwd e inelude such basis,

SOCA_TEGGEY 1



Parties regarding the production and pricing of new car models 1o be produced at NUMMI [ram
Tanuary 2008 to December 2012,

On November 300 2008, TMC filed a proet of claint (Proof of Claim No. 6624 1) for its
breach of contract claim against MLC under the VEA for rescarch and development costs (R&L
Costs™) rendered unrecoverable due to MIECTs deeision to cease purchasing Pontiac Vibes from
NUMMI, despite a contractual obligation to continue to purchase vehicles from NUMMI {("VEA
Proot of Claim™). A true and correct copy of the VEA Proof of Claim is sttached hereto ag
Exhibit “17™. On March 31, 2010, MLC Hled an amended proot of claim {Prool of Claim No.
F208) to amend the VSA Proot of Clain o include rejection damages ax a result of MLy

rejection ol the YSA ("Amended VSA Proof of Cliim™). A true and correst copy of the

Amended VEA Proaf of Claim is attached hereto as Exhibic #2™.
In addition, on December 21, 2000, TMC filed & proof of claim {Prooaf of Claim N,
69722} for rejection damages claim against M1LOC for the same RED Costs rendered

unrecoverable due to MEOTS rejection of the MOL MO Proot” ol Claim™, together with the

YEA Proof of Claim and the Amended VA Prool of Clain, the “Origina] &1} Proofs ol

Claim ™). A true and correct copy of the MOU Prool of CLhim s atlached hereto as Exhibig 3™,
The Oniginal R&TY Prools of Clam asserted o clmim of fifty six milhon tour hundred hity

seven thousand ong hundred forty bwo dollars and cighty five cents ($56,457.142.85) based on

R&IY Costs expended for the Pontlae Vibe far: (i) the sales period from January 2008 to

Mecember 201230 and (1} the planned model change in 2000 COriginal R&D Claim™). The

Ciriginal R&DY Claim was converted from four billion nine hundred forty million (4,94, 000,004}
Japanese Yen  to LS, Dollars based on the November 25, 2009 Telegraphic Transfoer Buying

Rate of The Bank of Tokyo-Mitsabishi UFT, Ltd. of 87.5 Yen o 1 ULS. Dollar.

k2
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sinee filing the Crriginal R& 1Y Proots of Claim., TMO has performed o detailed review of
the exact amaunt of R&LD costs incurred in connection with the research and development of the
Pomntiae Vibe, TMC has determined that the actual R&E Costs are equal to seventy three million
seven hundred ninety cight thousand nine hundred seventy sixo dollars and twenty eight cems

(7379897628 (Actual R&I1Y Claim™, The Actual B&TY Claim was converted from sis

billion six hundred ninety four million three hundred ve thousand one hundred thiny eight
(0004, 305, 1 38) Japanese Yen to LA, Dallars based on the on the June 15, 2010 Telegraphic
Transter Buying Rate of The Bank of Tok yo=Mitsubishi UF), Ltd. of 9071 Yen to [ US Dollar.

TMC s filing this Amended R&DD Proot of Claim to amend and supersede the Original
R&D Proofs of Cluim, TMO 15 simultaneously herewith filing its “Notice of Engty of Amended
Prool of Clainy and MNatice of Withdrawal of Proot of Claim Nos, 66241, 69722 and 702087

UMotige ol Withdewwal™) A trug and correct copy of the Notiee of Withdrawal is attsched hereto

as Fxhibit “4", Pursuant to the Notice of Withdrawal, TMC i3 withdrawing the Oreiginal Proofs
of Claim in relianee on itg agreement with MLC that the Amended Proof of Claim will eelate
back to the date of the Original R&IY Proofs of Claim, as applicable. Morcover, MLC has
agreed that it will not abject to the timing of the Amended R&IY Proot of Claim, unless such
objection relates to the timing of the filing of the Original R&D Prools of Clyim,

To the extent that the Actual RE&D Claim asserted herein is deemed o priority elaim under
Section 507() of the Tiwle 11 of the United Stes Code C"Bankruptey Code™), TMC reserves the
tight ter axserl any such priority against MLC, TMC also reserves the right to assert any and all
rights 1o setoll and/or recoupment te which it may be entitled under the VS5A, MOU or

applicably T,

SOCA 16636591



Muorenver, this Amended R&D Proof of Claim form is not intended to assert any
administrative expense claims under Section 303 of the Bankruptey Code, 1o the extent that he
Actual Ré& D> Claim asserted herein is determined 1o constitute an administrative cxpense, T

shall assert and pursue the Actual RETY Claim in aecordance with applivable lnw and amend this

Claim Torm shall not constitute & warver of any admmistrative expense elaims that TMO may
have against MLC arising under the VaA, MOLUE or applicable law, Further, TMO reserves the
right 1 assert any setolTor recoupment rights with regard 10 such administrative expense ¢laims

pursuant to the VA or MOLL

SUCA, TBGIERD
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Yukihisa Minezawa, the signatory of this Prool ot Claim, is the Group Manager of Group No. 1,
[nternational Legal Altairs Department, Legal Division of Toyota Moter Corporation. In this
capacity, Mr, Minczawa is authorized to sign this Prool of Claim on behalf ol Toyota Motor
Corporation. Mr. Minczawa's address i1s: No.1 Toyota-cho, Toyota-City, Aichi-Prefecture, 471-
8571 Japan and his telephone number is: 181-565-23-0441,

SL0A_1565405 1



Toyola Motor Corporation ' 'TMC™), is a perty 10 various contracis and agresments
{"Contracts™' with Molors Liquidetion Compuny {k/a Geoeral Motors Comporation) (*MLC™)
and New Urnted Motor Mamufeciuring, Tae. {"NUMMI”, together with TMC and MLC, the
“Partiss™). The Coolracts govem various aspects of the relaionship between Partivs 1y well as
the management and conteal of NUMMI.  Additionally, the Contracts govern the Parties’
obligationy with regard tg the liabiliticy and dissoiution of NUMMI

TMC bercby 2sscrts any and &1 claimns {the “Clainy™), mwluding, withoul limilation, cost
recevery, indsmnity and contributinn claims, agzinst MLC arising undey the Contracis and
applicable law. The Claima shall includs, but are not fimited to: (1) any claims arising out of or
related 1o the ownership, opemtion or shat-down of NUMMI under any present and future
federal, stare and local Laws, regulations and other governmental direchives or requirements, as
well a5 common law!. {2) any contingent or vnliquideicd prepetition liabilibes; (1) any claims
and liabilities that may be discavered during the pendency of MLC s benkruptcy case; 2nd (§)
any other Liabililics that TMC may be obligated to pay, following the pendency of MLC's
bunkruptey case. To the oxtont that the Claims asscred hooin sre decmed priocity claims under
Section 507(a) of the Hankruptcy Code, TMC reserves the ripht to assert any such pponty
egainst MEC TMC also rescrves the mght to assert any and all rights 1 setolf andfor
recoupment 1o which it may be entitled under the Cantracts or applicable law.

Nothing hercin shall constitute an admission by TMC that it is or may be lisble for any

claims for which il is entitled to cost recovery, indermity or contitndion from MLC, rather this

' Duc to the size of the Contracts, TMC has oot sttached the Contracts to this Proof of
Cleim, A party in interest may request 3 copy of the Contracts from TMU's eounsel listed on the
Proof of Claim. However, the Contracts contain confidential and proprietary information and a
roquesting party may be required to sign = coafideaiiality agrerment.
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Proof of Claim is intended to reserve TMC’s rights to sgek such cost recovery, indemnity or
gontribution frova MLC, if necessery. Further, the filing of this Proef of Clairs against ML
shall in no way prejudice TMC from asserting any and a)l claims it may have against Gencra)
Mutors Company (“New GM').

This Proof of Claim form is not intended to asstrt any adminislrative expensc claims
under Section 507 of Title 11 of the United States Code {“Bankruptcy Code™). To the extent that
any of the Claims asserted hervin arc determined 1o copstiwts an administrative expense, TMC
shall asscrt and pursue those claims in acconlance with applicable taw and amend this Proof of
Claira form as oecessary. The filing of this Proef of Claim form shall not constitute 2 waiver of
any administrative expense claims that TMC may have ageinst MLC arising under the Contracts
or spplicable law. Further, TMC reverves the rght to assert any seloff or recoupment nghts with

regard to such admimistrative cxpense claims pursumnt to the Contracts or applicable law.
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