EXHIBIT A '

DEFINED TERMS

1. Access and Security Agreement. Shall have the meaning ascribed to itin
section oy of the Customer Agreement.

Acctval Appraisal. The appraisal performed by Accuval Associates
Incorporated and duted June 220 2003,

RY Aggregate Collateral.  Collectively, the Prepetiion Collateral und the

Postpetiion Collateral,

+. Aggregate Debr. Collectively, the Prepetition Debt and the Postpetition
DI
3 AHowable 306(b) Amounts. Interest at the non-detault Interest Rate as

<ot forth in cach of the Loan Agreements, and all fees. costs, expenses. and other charges due or
coming due under the Prepetition: Documents or i connection with the Prepetition Debt
cregardloss of whether such fees, costs. interest and other charges are included in the Budget ©
the extent allowabie under Code § 306(b), meluding all reasonable out-of-pocket filing and
recording Tees, attornevs’ and paralegals’ fees and expenses. external and internal audit tees and
expenses. closing tees. unused facility fees, letier of eredit fees, and all other costs and expenses
incurred by Lender under the Prepetition: Documents with respect 1o the Prepention: Debt,
including such tees. costs and charges incurred before, on. or alter the Petition: Date 1n
connection with: G the negotiation. preparation and submission o this Order and any other
order or document relared heretor and (b the representation of Lender in this Case in connection
with the Prepetition Debt or the Prepetition Liens.

0. Assisting Customers. Shall have the meaning aseribed 1ot in Section
b ol the Customer Agreement.
7 Blocked Accoumts.  Collectively. the blocked accounts, referenced m
Section N 10 of the CEP Loan Agreement and 8,10 of the Thermoplastics Loan Agreement.

=, Buadger. The budget attached to this Order as Exhibit B.oas amended.
maoditicd or supplemented from time o tme. for different amounts or ditterent periods. all as
may be agreed from tinte 1o time o by Lender and the Participating Customers with respect to
the Sale Facility and Closing Faailities, or by only Lender with respect to Liquidating Facilities

without the necessity for further Court approval: provided. that. the Budget as 1t pertaims to

O T L) T 200 4L N RATERRIE



operating expenses for any and all Liguidating Facilities shall remain subject to subsequent
agreement between Debtors and Lender.

Y. Carveour. For the purposes ol enabling Debtors’ estates 10 pay allowed
tees and disbursements of the Carveout Professionals as may be awarded from time to time
purstuant o Code § 330, the aggregate amount set forth in Paragraph 6 of this Order: provided.
however, that the Carveout may be used only subject to the terms and provisions ol Paragraph 6
o this Order and shudl bhe Himited by the amount set torth in the Budget.

[0, Carveout Professionals.  Collectively, counsel tor Debtors. Baker &
Hostetler, LLP. financial advisor and investment banker for Debtors, Glass & Associates, Inc.
clatms and noticmg agent cor the Debtors, BMC Group, Ine., MeGuire Woods LLC, counsel for
the Commniittee. and Grant Thornton LLP. financial advisor for the Committee.

1. Case. This jointly administered chapter 11 case and any superseding
chapter 7 cases ol the Debtors.

12 Cash Collateral. A1l cash arising from the collection or other conversion
e cash of the Aggregate Collateral, including all "eash collateral.” as that term s detined
Code 8 3636, and any other cash in which Lender has an interest. including @Il deposits subject
(o setol rights i favor of Lender. To the extent any such cash collected or received is not
clearty identifiable as atributable o Prepetition Collateral or Postpetition Collateral, such cash
<hall be deemied o be proceads of Prepetition Collateral. For elarity, the Cash Infusions shall not
constituie Cash Collteral,

13 Cash Infusions. Collectively. all cash provided directly to Debtors by the
Participating Customers, and Assisting Customers, pursuant to the Customer Agreement. For
clantv, any Postpetition: Debt advanced by Lender in connection with - purchases m the
Onerads ance Sublimit by the Sale Customer shall not constitute Cash Intusions.

14, CEP Loan Agreement. That certain Loan and Security Agreement dated
as o August 1o, 2005 by and between Creative Engineered Polymer Products, LLC and Lender
fas amended. moditicd and suppleniented from time to tme ).

NP Closing Facilities.  Collectively. all of Debtors’ respective operating

facilines other than the Sale Facihity



lo. Code. The United States Bankruptey Code (11 US.Co 3 101 ef seq.), as
amended. and any successor statute. Unless otherwise indicated, all statutory section references
i this Order are to the Code.

[ Conumintee. The Ofticial Committee of Unsecured Creditors appoited o
represent unsecured ereditors in this Case pursuant to Code § 1102,

IN. Customer Agreement. The agreement among the Debtars. Participating
Customers and Lender attached hereto as Exhibit C and incorporated herein by reference.

19, Designated Equipment. The equipment owned by Debtors and used by
Debtors o produce Component Parts for « Participating Customers. which cquipment (1) was
identiticd by cach Participating Customer in connection with the Accommodation Agreement.
dated May 9, 2000, as amended. or (i) s designated under the terms of tins Customer
Agrecement.

20, Direct CEP Mexico Loans.  Funding provided by a Participating
Customer directly o CEP Mexico that constitutes a direet unsecured claim of such Participating
Customer agamst CEP Mexico.

21 Emergency Order. That certain Emergency Order Rer Mouon ot Debtors
and Debtors in Possession. Pursuant to Sections 3620 363 and 364 of the Bankruptey Code and
Bankruptey Rules 400130 and 400 1(Co. tor Interim and Final Orders (1) Authorizing Debtors 10
Incur Postpetition Secured Indebtedness, (11 Granting Security Interests and Priority: Claims.
(A Granting Adequate Protection, (1V) Modilying Automatic Stay and (V) Sctting Final
Hlearing. entered by the Court on September 26, 2006, including all exhibits and attachments
thereto.

20 Event of Defandt. Any one or more of the tollowing: (a) the occurrence
of any Event ol Delault first arising after the Petition Date under Section 10,1 of the CEP Loan
Agreemant or Section 1001 of the Thermoplastics: Loan Agreement (other than by reason of
Sections 10 Ttg) or 10 Ithy of cach Loan Agreement with respect to Debtors). as such Loan
Agreements are amended and ratified by the Postpetition Agreements (h) any Debior fails to
perform any of its obligations in strict wecordance with the terms of this Order or the Customer
Agreement; (o) Deblors or Guarantors Tail to comply with any of the Sale Covenants or fail o
comply with anyv term of the sales procedures orders entered by the Court in connection

therewith: (dy any Debtor, without Lender’s consent. seeks the use of Cash Collateral other than



i accordance with the terms of this Order: (¢) any Debtor, without Lender's consent. files
mation to incur debt secured by a lien with priority equal to or superior to the Postpetition Liens
or which is given supernriority administrative expense status under Code § 304(c1 other than in
accordance with the terms of this Order: (1) any Debtor tiles a motion o conduct o Code § 363
sale of all or part ol the Aggregate Collateral on terms unacceplable to Lender: )
commencement ot any "Occupancy Period” under and as defined in the Access and Seeurity
Agreement: (h) any representation or warranty made by Debtors inany certificate, report or
financial statement defivered o Lender proves to have been false or misleading i any material
respect as of the tme when made or given (including by omission of material information
necessary (o make such representation. warranty or statement not misieading): (1) the Case s
dismissed or converted o acase under chapter 7 of the Coder (1) Glass & Associates. Inc. is no
longer serving as financial advisor to Debtors: (k) the appointment of a chapter T trustee that s
not aceeptable o Lender; (0 Debtors file w chapter T plan that is not acceptable to Lender or (m)
determination by the Court of any objection filed pursuant to Paragraph 12¢a) of this Order on
erms unaceeptable o Lender. or failure off Lender 1o resolve any such objection on werms
aceeptable o 1t withm ten 170y days after filing ol the same.

BRY Exit Date. 2y October 31, 2006, with respect o Debtors” tactlities in
Vandalia, Ohio, Canton, Ohio, Lapeer, Michigan, Belleville, Ohio. Bishopvitie, South Carolina
and Crestline. Ohio (b January 31, 2006, with respeet to Debtors' facility in Middleficld. Ohio;
and (o) with respect to the Sale Facilit, it later recharacterized as a Closing Facility in
accordance with this Order. ninety (90) days following the date of such recharacterization.

24 First Amendment 1o Postpetition  Agreement.  That certain First
Amendment to Postpetition Agreement between Lender. Debtors and Committee attached hereto
as Pxhibie D,

25 First Priority Liens. Licns which are tirst priority. properly perfected.
valid and enforceable seeurity interests, which are not subject to any claims. counterelams,
detenses. setoff recoupment or deduction, and which are otherwise unavaidable and not subject
to avoidance or subordination pursuant o any provisions ot the Code. applicable nonbankruptey
v, orany agreement.

20, Guarantors. Collectively, the Prepetition Guarantors and the Postpetition

Cruarantors,



27 Liquidating  Fucility, A Closimg  Facility with respect o which
Lesourcing Completion Notices (as defined in the Customer Agreement) have been delivered by
all Assisting or Participating Customers with production at such tacitity.

2N, Loan Agreements.  Collectivelv, the CEP Loan Agrecemient and the
Thermoplasties Loan Agreement.

290 Maynard Appraisal. That certain appraisal of machinery and equipment
Tocated wt CEP Mexico's factlities performed by Maynard's, dated as of July 17, 2000,

A, Motion. The motion, lled by Debtors, seeking entry of the Emergeney
Order and this Order,

A1 Obligations.  Collectively, the "Obligations.” as that erm s delined in
cach o the Loan Aercements.

32 Overadvance Sublimir. The “Overadvance Sublimit™ as defined in the
Postpetition Agreement tas aniended ).

RN Parvicipating  Customer  Participation  Agreement. That  certain
subordinated  Purticipation Agreement. dated June 30, 2006, by and between Participating
Customars and Lender, and acknowledged by Debtors and CEP Mexico, as amended by thal
certain ta) First Amendiment o Subordinated Participation Agreement. effective as of August 16,
2006, (b Second Amerdment to Subordinated Participation Agreement dated as of” September
26, 2000, and (o) Third Amendment o Subordinate Participation Agreement to be executed m
connection with the First Amendment to Postpetition: Agreement. and as otherwise amended
hereatter rom e o tme with Lender's and Participating Customers' written consent.

RS Pariicipating  Customers. General Motors  Corporation. Visteon
Corporation, Deiphi Automotive Systems. LLC and such other customers of Debtors party 1o the
Participating Customer Participation Agreement from time to time with Lender's written consent.

35 Permitted Liens. Collectively, (a) liens in tuvor of third parties upon the
Prepetiion Collateral, which third-party liens, as of the Petition Date: (1) had priority under
applicable Taw over the Prepetition Liens, i) were not subordinated by agreement or applicable
law . and (i) were non-avoidable. valid, properly pertected and enforecable as ol the Petition
[ater ib) the Carveout. to the extent payable from proceeds of Postpetition Collateral pursuant to
Puragraph 4 o1 this Order: and () the ciaim of the United States Trustee for the payment of fees

under 28 VLSO 19300,



30, Petition Date. September 20, 2006,

R Posipetition Agreement. That cerntain Postpetition: Agreement by and
among Debtors and Leader. dated as of September 26, 2006 (as amended trom tume (o time),
which adopts and modities the terms of the Prepetition Documents (as applicable) to govern the
Postpetition Debt, subject 1o the terms of this Order.
3N, Postpetition Charges.  All fees, costs, expenses. interest at the Interest
Rate and other charges due or coming due in connection with the Postpetinon Debt (regardless off
whether such fees, costs, interest and other charges are included 1 the Budget). mcluding all
reasonadle out-ol-pocket 1hing and recording fees. attorneys” fees and paralegals’ fees and
axpenses. external and internal audit fees and expenses. closing fees. unused facility fees. letter
of credit fees, consultan. appraiser or financial advisor fees and expenses, and all other costs and
expenses incurred by Lender in connection with the Postpetition Debt or otherwise due to Lender
under the Postpetition Agreement tincluding, without limitation. Section 3.6 thereot) or the other
Postpetition Documents

34, Postpetition Colluteral. All of the real and personal property o Debtors
o any description whatsoever, wherever located and whenever arising or acquired. includimg all
cush, accounts, mventory, cquipment. tixtures, chatte] paper. general mtangibles. all leascholds,
and all other Collateral cas that term is defined in the Loan Agreements) and all proceeds. rents,
issites, profits and produacts, whether tangible or intangible, of any of the toregoing, including
procecds of insurance covering any of the Toregoing, but in all events expressly excluding any
and all claims or causes of action of Debtors arising under chapter 3 of the Cade

40, Postpetition Debr. Collectively, (a) all indebtedness or Obhigations of

Debtors to Lender cor the Participating Customers upon full and final repayvinent in cash ot all of

Lenders miterests in the Apgregate Debt) incurred on or after the Petition Date pursuant Lo this
Order, the Postpetition Documents or otherwise, including any advances made by Lender o pay
Atlowable S06(h Amounts. plus (b the Postpetition Charges.

41 Postpetition Documents.  Collectively, the Prepettion Documents,
Participating Costomer Participation Agreement us amended). Customer Agreement: and
Postpetition Guarantees. as ratificd and amended by the Postpetition: Agreement. or otherwise
amended, moditied or supplemented from time o time with Lender's written consent.

42, Posipetition Guaranrors. Collectively. Debtors,

-O-



A3 Posipetiion Liens.  First Prnority Liens i the Aggregate Collateral,
subject only to Permitted Liens.

1. Postpetition Participations. The subordinated participations purchased by
the Sale Customer i the Postpetition Debt consisting ot the "Overadyvance Sublimit” pursuant to
the Purticipating Customer Subordinated Participation Agreement. as amended i connection
with the exeention of the First Amendment to Postpetition Agreement.

43 Prepetition Colluteral. All o the "Collateral™ tas that term is defined in
the Loan Agreements) and all of the "Pledged Collateral” (as that werm is detined i the Pledge
Agreement by and between Holdings and Lender dated as of August 16, 2005 and m the Pledge
Agreement by and between CEP and Lender dated as of December 21, 2003) existing as of the
Potition Date, und ull proceeds. rents, assues. profits and products thereot|

4, Prepeiition Debr. Collectively, (a) all indebtedness or Obhgations under
the Prepetition Documents as of the Petition Date, ineluding all fees, costs, interest. and expenses
ax and whien duc and pavable: plus (b all Allowable So6(b) Amounts related to the Prepetition
Dbt

47 Prepetition Documents. The Loan  Agreements  and  all "Loan
Documents” (as that termy s defined in the Loan Agreements).

4K, Prepetition Guarantees, Collectively, that certain Amended and Restated
Guarantee dated as of December 21, 2003, exceuted by Holdings in favor of Lender. that certain
Guarantee dated as of December 21, 2003, executed by Thermoplastics in favor of Lender and
that certain Guarantee dated as of December 21, 2005, executed by CEP in favor of Lender. cach
s ratitied by the appiicable Prepetition Guarantor pursuant to the Postpetiion Agreement.

19, Prepetition Guarantors,  Collectively. Debtors, as parties to the
Prepetition Guarantees.

St Prepetition Liens. Lender's asserted seeurity interests i the Prepetition
Coliateral under the Prepetition Documents, subject only to Permitted Liens,

S Replacement Liens.  First Priority Liens in the Postpetiion Collateral
eranted to Lender pursuant 1o this Order. subject only o the Postpetition Liens and the Permitied

[ iens.



320 Sale Covenanmts.  The terms and provisions regarcing the sale of
substantially all of Debtors” respective assets at the Sale Facility and Closing Facilities set forth

i Paragraphs Y and 10 ol ths Order, respectively.

33 Sale Customer. The Participating Customer at a Sale Fuctlity,
S Sale Facility. The Debtor's Facility in Tuscaloosa, Adabama. which will

Femarketed as a voing concern and sold by December 19, 2006,

AR Termination Date. The carlicst o oceur of: () the date on which Lender
provides. via tucsimile or overnight mail, written notice 1o ‘cnunscl for Debtors. counsel 1o
Participating Customers, and counsel Tor the Committee of the occurrence ot an Event of Default
for, i uny cure pertod 1s applicable with respect to such Event of Default. the expiration of such
cure period), pursuant o which notice Lender has clected o declare the oceurrence of the
Tommmation Dite: by the Fater of (i) the date the sale of the Tast of the Closing Facilities closes
or (i the date the sale of the Sale Facitity closes: (¢) the date on which all Aggregate Debt s
fully, Gnally and mdeteasibly paid to Lender i cash.

Sh, Thermoplastics Loan  Agreement.  That certam Loan and Security
Agreement dated as of December 21,0 2005 by and between Thermoplastics: Acquisition, LLC
and [ ender, as amended (moditied and supplemented from time o time).
S Third Amendment to Participating Customer Participation -Agreement.
That coertwin Third Amendment o Participating Customer Participation Agreenient o be
executed by the Participating Customers and defivered o Lender in connection with the

exceution of the First Amendment to Postpetition Agreement.

K-



EXHIBIT B

Budget
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EXHIBIT C

Customer Agreement



CUSTOMER AGREEMENT

This Customer Agreement (the “Customer Agreement™ by and among the
Debtors. General Motors ("GM7). Delphi Automotive Systems, LLC ("Delphi™). Visteon
Corporation (Visteon.” and collectively with GM and Delphi, the “Participating Customers™),
Wachovia Capital Finance Corporation (Central) ("Lender™) and the Official Committee of
Unsecurad Creditors of Debtors ("Committee™) entered into as of October . 2006 concurrently
with the entry by the Court of the Final Financing Order.

WHEREAS, Debtors manutiucture automotive component parts for sale to. among
others, the Participating Customers.  Pursuant to purchase orders. supphy contracts andsor
releases issued by the Partcipating Customers to Debtors (as amended from time o tine,
collectively, the “Purchase Orders™). Debtors are obligated to manufucture component parts
(*Component Parts™.. which are cither used in the manufucture of motor vehieles. or
imcorporated into components sold 1o motor vehicle manutacturers or other suppliers to the
automotive imlusll“\\

WHEREAS. Composite Parts Mexico S.AL de CVL ("CEP Mexico™). a wholly-
owned subsidiany of debtor Creative Engineered Polymer Products. LLC ("CEP™) with operating
facilities in Hermositlo and Chihuahua, Mexico. also manufactures Component Parts tor Delphi
and Visteon, among others. Together with Debtors™ US operations, the Participating Customers
reproxent appraximately 30%6 of the Debtors” and CEP Mexico's total annual siles.

WIHEREAS, Debtors have requested authority o market and offer the Sale
Facility for sale as 2 going concern operation. while simultancously winding down Debtors’
operations at the Closing Factlities and orderly liquidating substantially all Debtors” assets at the

Closing Facilities. With respect o the Sale Facility, Debtors require continued financial support.



proposed to be provided by Lender in reliance upon the terms of the Final Financing Order and
the Postpetition Agreement tas amended from time to time) and the accommaodations provided
by the Participating Customers as detailed in this Customer Agreement. In connection with such
engoing tunding of the Sale Facility, the Sale Customer is willing 1o purchuse Postpetition
Participations from Lender in the Postpetition Debt pursuant to the terms st torth in the Final
Firancing Order. the Customer Agreement and  the Participating Customer Purticipation
Agreement. which shall provide Debtors with certain amounts of additional - necessary
postpetition loans in excess of what would otherwise be available under Lender’s narmal lending
formulas.  With respeet o the Closing Facilities, the Participating Customers and - Assisting
Customers are willing w provide Debtors with Cash Infusions necessary to orderly wind down
production at the Closing Facilities and enable the Participating Customers and Assisting
Customers to resource sich production of Component Parts to other suppliers.

WHEREAS, Debtors will engage in parallel efforts o sell or hquidate the CEP
Mexico Tacilities, and those Assisting and Participating Customers with production in cither off
those Tacilities will support the cash needs of CEP Mexico in connection with the sale or
lguidation of its facilities through Cash Infusions or direet Toans to CEP Mexica in the same
manner as sel forth mthe Final Finaneing Order and this Customer Agreement.

BASED ON THE FOREGOING RECITALS which are incorporated  as
representations and warrantics of” the parties, and other good and valuable consideration, the
receipt and sutticieney of which are acknowledged. the Participating Customers, Debtors and
Lender agree as follows:

I Deiinitions:



) All defined terms that are not otherwise detined herein shall have

the meaning ascribed to them in that certain Final Ovder Authorizing Debrors To: (4) Use Cash

Coflateral: (B; lncwr Posipetition Debt: (Ch Grame Adequate Protection and Provide Securiy

and Other Relicy w Wachovia Capital Finance Corporation (Cenmal),; and (D) Grant Certain

Keiared Reficf entered in Debtor's Case (together with any amendments. modifications or

supplenients to the Financing Order with Lender's consent, "Final Financing Order™).

(h) The following defined terms shall have the following meaning for

purposes ol this Customer Agreement:

(n Access and Security Agreement. That certain Access and
Security: Agreement, dated May 9. 2006, by and among Debtors, CEP Mexieo,
Custonters and Lender. as amended, moditied and supplemented by this Customer
Avreement, and as otherwise amended herealter from time o tme with Lender’s
and Participating Customers” written consent. attached hereto as Lxhibit

(i) Amended Allocable Percentage. The perceniuge share of -
the Postpetition Participations, Direet CEP Mexico Loans (in the cuse of a
Mexican tacility) or Cash Infusion required of cach Assisting or Participating
Customer as to a given facility as determined on a monthly basis in advance by
BBK using the following guidelines: It parts are manufactured anyume durmg a
month for an Assisting or Participating Customer. a tull month’s allocation of
costs will be assessed against such customer in an Amended Allocable Pereentage
determined by BBK: provided however, that if o facility incurs a cost saving due
to the exit ol an Assisting or Parlicipating Customer during such month. such cost

saving shall mure solely to such exiting customer in the form ot a reimbursement



{X1i) Rc.s‘rrucm‘ring Charges. Thosc charges histed on Exhibit 3
attached hereto as the same be inercased by mutual agreement ol Debtors and
Participating Customers but subject to the ultimate approval of the Court,

(x110 - Tooling. Al woling. dies, test and assembly fixtures. jigs.
wauges,  patierns, casting  patterns.  cavities,  molds.  racks. dunnage  and
documentation including engineering specitications and test reports twgcether with
any doeessions, attachments. parts, accessories, substitutions, replacements and
appurtenances.

(xiv)  Wind Down Charges. Those charges histed i Exhibit 4
attached hereto and as the same may be inereased by mutual agreement ol the
Debrors and Participatimyg Customers,

o Participating Customer_Accommodations.  The Participating Customers

shall continue 1o provide the followimg accommodations:

(i Aceelerated Pavment Terms.  The Participating Customers will make

paviment of their respective accounts payable due and owing 1o Debtors on terms of “net
mmediate™ Gapproxmatels T day) terms.

(b Limitation ol Setotts. Except tor the “Allowed Setolfs.” the Participating

Clustomiers agree not to exercise at any time any rights of setoft, recoupment or deduction with
respect o any bona 1ide accounts pavable to Debtors arising from any Component Parts shipped
by Debtors from the Petition Date through the Termination Date. The term “bona fide accounts
pavable™ shall mean accounts owing tor Component Parts actually shipped to the Partcipating
Customers. The term “Allowed Setol1s™ of a Participating Customer shall mean (i) valid sctofls.

recoupments or deductons of such Participating Customer for defective or nonconforming



products, quality problems. unordered or unreleased parts returned o Debtors, short shipments,
misshipments. premium freight charges. improper invoices, mispricing, duplicate payments or
billing errars. (it direet pavments made by such Participating Customer to Debtors™ vendors tor
or onaceount of materials. services or ools required Tor Debtors” production of the Component
Parts. provided, however, that Lender and Debtors shall reeeive prior written notice from such
Participating Customer of cach such direet payment: provided. further. that any such direct
pavments shall only constitute Atlowed Setolls (i) with respect o expenses paid that were
originally comtemplated and provided Tor within the Budget: and (1) as against accounts owed to
Debtors by such paving Participating Customer that arise at feast two (2) business days after such
notice iy received by Lender: provided. further that Lender shall be entitied 1o establish
appropriate Reserves under the Loan Agreements (as amended by the Postpetition Agreement)
on account of any such Allowed Setotts and (i) $130.000 per month in the aggregate for all
Participating Customers for professional fees incurred by the Participating Customers (with such
amaotmt o be allocated amonyg the Participating Customers purstiant 1o @ separate agreemant).

Participating Customers agree o limit aggregate Allowed Sctofts for items ) and (111 o ten
percent (1074 o the face amount of accounts owing to Debtors. Any Allowed Sctofls nexcess
of the ten percent (10%0) cap may be carried forward and applicd against tuture accounts
provided the aggregate amount of cach setofT does not exceed the ten percent (10%4) cap for any
single account owed o Debtors, Subject to the terms ot this paragraph, the Participating
Customers eapressly reserve and do not waive any rights and interests they may have against
Debtors, including setotls asserted for defensive purposcs.

(i Inventory Buyv-Back.  On the “Inventory Purchase Trigger Date™ as

defined below), the Participating Customers agree to purchase and pay lor within the later of (a)

9



saven 7 davs o the Inventory Purchase Trigger Date or (b) five (5) davs alter a Participating
Customer tikes possession or control ot the Subject Inventory (detined below)., all raw materials,
work moprocess and tiushed goods mventory refated to the Component Parts that are at such
Lime both uscable™ by the Participating Customers and in a “merchantable™ condition (the
CSubject Inventory™). The term “Inventory Purchase Trigger Date™ shall mear, with respect to a
given factlity, the carhiest to occur of (1) delivery by a Participating Customer to counsel for
Debtors and Lender, respectively, of a Resourcing Completion Notice with respect to the
production ot ('umpﬁncnl Party at such fucility: (2) the exercise by the Participating Customers
ol their nghts o access under the Access Agreement: or (3) an Bvent of Detault. the
commencement of enforcement action by Lender against Debtors” tangible assets, and  the
Lender having the degal mnight and ability 1o dispose ol the Debtors™ interest in the Subject
Imventory, For purposes of this Customer Agreement, the term “useable™ means not obsolete and
uscable o the producton of the Component Parts in quantities equal 1o the lesser of (a)
ansatistred fabrication authorizations and production refeases i clfect ax o the Inventory
Purchase Trigger Date: or (br thiteen weeks ol listorieal run rates fer the purchasing
Participaung Customer: provided turther that as to finished goods Component Parts which are
service parts, Muscable” shall mean all service parts located at a Debtor facihity (excluding
warchouses) which are not obsolete and which are histed on the inventory performed by the
Debtors on such date occurring immediately prior to the date of this Agreement: provaded further
that all tinished goods: work in process. and raw material which exist ax a result of longer lead
times cdetermined ona part by part basis) and mcluding parts on order or in transit. shall be
deemed Museable” so long as such purchases were authorized by a Participating Customer.

Inventory is obsoicte 117 it consists of production materials and supplies which, duc to annual



model changes and/or design changes. are no longer uscable in normal production. The term
“mierchantable™ as used in this Customer Agreement means merchantable as detined m UCC § 2-
M and in conformance with all applicable Purchase Order specitications. The Participating
Customers will purchase the Subject Inventory tor the tollowing amounts, without offset,
deduction or reduction ot any Kind:

(1 for raw materials purchased by a Participating Customer atter October 24,
2006, one hundred pereent (100%) of Debtors™ actual cost:

(i for work in process, eighty pereent (80%) of the prorated Purchase Order

<o

price based on pereentage completion:
(it for finished goods. one hundred pereent (100%) of the Purchase Order

price.
The Subject Inventory purchased by the Participating Customers shall be sold by the Debtors to
the applicable Participating Customer in the ordinary course of their businesses free and ¢lear of
any and all liens, claims, encumbrances and seeurity interests. without any turther Order of the
Courl. and the Participating Cuastomers shall make payment for such Subject Inventory directly
to Lender in partiad repavment of the Aggregate Debt i accordance with the Final Financing
Order. The Pardcipating Customers shall not be obligated to purchase the Subject Inventory
under this Custonier Agreement until all requivements of this paragraph are satisficd and unless
the Participating Custorers are allowed to tuke possession of or use the Subject Inventory no
fater than five (39 days atter the oceurrence of the Inventory Purchase 'l‘riggc‘r Date. Immediately
upon the Inventory Purchase Trigger Date. Debtors shall be deemed authorized and directed 10
sl and deliver or otherwise make readily available, the Subject Inventory to the Participating
Customers on the terms set forth heremn,

GM has previously purchased service parts and has satisticd its obligation as to the



purchase of service parts pursuant to this Section,

(d) Resourcing Limitation.  With respect o the Sale Facility, the Sale

Customer shall forbear trom resourcing out ol such Sale Facility absent an Event of Defuult and
shall support in good taith the sale efforts of Debtors with respect o the Sale Facility.

3 Participating Customer Cash Infusions.

() In additional 1o all Cash Infusions paid pursuant to the Emergency Order
which shall be governed by the terms hereof, on or betore the first day ot cach calendar month
(November and Decembery that a Participating Customer will have production in any Closing
Facility, such Participating Customer shall pay Cash Infusions sufficient to fund cach
Participating Customer’s Initial Allocable Pereentage and Amended Allocable Pereentage. as the
case may be. to the extent Debtors do not have Postpetition Debt otherwise sufficient 1o fully
pay:

(1 The forecast cash burn, pursuant to the Budget, incurred at such
fucilities thal are required o produce the Participating Customers™ Component Parts
sutficient to meet releases plus manufacture requested part banks subject to- Capacity
through the it Dare:

(i) The manufacturing and administrative overhead allocable to such
fucilities” operations through the Exit Date;

(i) T'he Restructuring Charges (which shall be allocated 1o speceilic
facilitics where possible but shall be exclusive of the closing fee of Lender in uccurd;mgc
with this Customer Agreement) shall be tully payvable with the first Cash Intusion

according o the Intial Allocable Percentage: and



(ivi Wind Down Charges.'

(b Anv unused Cash Infusion for charges listed in Paragraph 3vaxi) and (i)
shall be returned 1o the applicable Participating Customers as soon as practicable afier the Bt
Date for cach tacility or the Termination Date. whichever is applicable.  Any unused Cash
Intusion remaining on the later of the tinal hearing on the Protessional Fees and Disbursements
and the Exit Date for charges listed in Paragraph 3(a)(iii) shall be returned to the applicable
Participating Customer s soon as possible after the date of the tinal hearing on Professional Fees
and Disbursements and the Exit Date. whichever is applicable. Any unused Cash Intusion for
Chiarges Histed in Paragraph 3y shall be returned o the applicable Participating Customers as
soan as possible atter the obligatons giving rise to the Wind Down Charges are discharged in
tull.

() The Cash Infusions required cach month prior o the Exit Date of
Participating Customers pursuant o their respective Initial Allocable Pereentage or Amended
Allocable Percentage. as the case may be, shall be paid i full into a trust account ("BBR Trust
Acvount™) maintained by BBK. BBK shall provide the Committee a monthly accounting with
respect Lo any distributions made under the Final Financing Order. No Cash Infusions shall be
deemed property of the estate until such time as they are released by BBK 1o the Debtors: nor
shall they be deemied “Cash Collateral™ or any other “Collateral™ (as delined in the Loan
Agrcemantst upon which Debtors may request Lender to make advances on Postpetition Debt.

Al pavinents pursuant to the Amended Allocable Percentage for October were paid on October

I those facilities that generate positive cash flow from operations (including the Mexican
factlities), such cash remaining after payment of all current operating expenses shall be first
applicd 1o reduce or eliminate the Restructuring Charges and Wind Down Charges aflocable 1o
the Participating and Assisting Customers at such facilities, provided that such application shall

(continue)



1. 2006: all payments pursuant to the Amended Allocable Percentage for November must be paid
o November 1. 2000: and all pavments pursuant to the Amended Allocable Percentage for the
partial month of December shall be paid on December 1. 2006, Funds in the BBK Trust Account
shall be released by BBK 10 Debtors or a Carveout Professional. as the case may be. when due
pursuant to the Final Financing Order. the Budget, the Interim Compensation Order with respect
Professional Fees and Disbursements or as approved by the Court: provided that the Participating
Customers shall have one business day o review the Debtors' request for a release ot funds from
the BBK Trust Account betore BBK is required to release such funds.

(i The Budget shall melude professional tees and disbursements: tor the
Committee counsel and financial advisor in the aggregate sum ol $300.000. and  such
professional fees and disbursements shall be deemed fully funded in advance and included in the
Cash Infusions 1o be disbursed as allowed pursuant to the Interim Compensation Procedure.
ST3.000 of the Tunds budeeted for Committee's counsel and financial advisor shall be deemed a
funding obligation ot Visteon and Delphi for production occurring after November 1, 2006 and.
tor clariey, shall not be assessed against GM. To the extent necessary (o eflfectuate the terms of
this subsection. Vistcon and Delphi shall fund the additional amount budgeted tor fees and
disbursements of Commitiee’s counsel and financial advisor. up o an aggregate amount of
ST20.000, as u Cash Infusion.

() Any Cash Infusions already paid by a l’;u'lbicip;uing Customer tor a Sale
Facilitv or one o the Debtors” Mexican facilities shall be deemed recharacterized as the

Postpeticion Participation in the case of the Sale Factlity, or as Direct CEP Mexico Loans in the

(continued)
ouly be deemed applicable for purposes of allocation of funding  responsibility among the

Participating Customers.



case ol the sale of a CEP Mexico facility, on the terms and conditions set torth i the Final
Financing Order. Debtors and the Participating Customers agree to exeeute and deliver such
documents or agreciments reasonably necessary to document the toregoing recharacterizations.

(H An Assisting or Participating Customer’s  obligation to make  Cash
Intastons with respect toa given tacility shall cease beginning the first day of the calendar month
tollowing receipt by counsel for Debtors and counsel for Lender ol a Resourcing Completion
Notice regarding such fucilite, provided that such Resourcing Completion Notiee is delivered no
fates than seven €7 days prior to the end of the calendar month in which it is delivered. 1t a
Resourcing Completion Notice is delivered less than seven (7) days prior to the end of a month,
iU shall ot be etfective o terminate tunding obligations for the next month.

(g2 Onee Reseurcing Completion Notiees have been delivered by all Assisting
or Participating Customers with respect o a facility, it shall be deemed a “Liguidanng Faciline™
and such customers shall have no turther responsibility or obligatons with respect to such
tacility. - Lender shall then be responsible for all addivional costs incurred at the Liguidating
Facilities: provided however such costs did not accrue prior to the designation ol the facility as a
[iquidating Facility. For clarity, this provision does not amend the allocation of costs tor such
Liquidating Facility as 1o cach Assisting or Participating Customer as such customer exits the
facility,

th As dong axoany  Assisting or Participating Customer  is receiving
Component Paris (rom Debtors, it shall be liable for its full Amended Allocable Percentage. For
clarity. 10 only one Assisting or Participating Customer remains at any given tacility, its

Anended Allocable Percentage shall be 100%, of the costs allocated to such facility.



(1 Onee a Tacility is deemed a Liquidating Facility. its wllocation ol costs
under Paragraph 3caodiiy and i) shall be reallocated in tull going torward to all facilities that are
not vet Liquidating Facilities including the Sale Facility, so that alf costs under Paragraph 3
and ¢iin continue 1o be funded hereunder.

() Subject to Debtors” complianee with the Participating Customers” buank
build requirements, the Participating Customers shall resource the production of Component
Purts out of o Closing Facility as soon as commercially reasonable but in no event later than the
et Dater provided. however, that the Exit Date applicable to a facility may be extended one
time by any of the Participating Customers to a date that is not later than sixty 160) days atier the
existing date, with not less than fourteen ¢ 14) days™ prior writien notice to counsel tor Debtors
and counsel Tor Lender, subject o the partics negotiating in good taith a revised Budget as it
refates to the particular Closing Facility subject to such extension.

4. Assisting Customer Accommodations. By agreeing to be bound by the

Emereency Order and the terms of this Agreement, the Assisting Customers agreed to the
fulowing accommodations:
(i) Net Immediate approximately 10 day or equivalent) payment termsg
by Provide Cash Infusions sufticient 1o fund cach Assisting Customer’s
[nial Allocable Percentage or Amended Allocable Percentage. as the case may be ot
{1 The forecast cash bum, pursuant o the Budgel incurred at a
Closing Facilitv, that is required to produce cach Assisting Customer’s parts suthicient to
meet releases plus manulacturing of cach Assisting Customer’s respective parts bank

subject to Capacity through the Ixat Date:
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(i) The manutacturing and  administrative  overhead  necessary 1o
aperute the manulacturing operations through the Exit Date:
{1iiy  Restructuring Charges: and
iy Wind Down Charges:
(<) Agree 1o a limitation of setofl with terms similar to the covenants of the
Participating Customers set forth in Paragraph 2 of this Customer Agreement and an inventory
buy-back agreement at 100%, of Debtors™ actual cost regarding raw material and work in process
and 1007 ot the selling price of finished goods.
An Assisting Customer’s Initial Allocable Pereentage shall be determined by
[BBK based on the facil tes that the Assisting Customer supports, and the upon payment of the
Assisting Customer's Tnitial Allocable Percentage, BBK shall determine the proper method to
reimburse the Participating Customers for the payment made by the Assisung Customer.
Debtors shall not use any ol the Postpetition Debt or Cash Infusions to produce Component Parts
for any ol its top 22 customers who are not Participating Customers or Assisting Customers.
1) AN Assisting Customer with production at multiple taciliies may be an
Assisting Customer with respect W one. some or all facilities. An Assisting Customer shall only
he liable tor its Initial Allocable Percentage or Amended Allocuble Percentage. as the case may
be. tor the facilities inowhich it opts to be an Assisting Customer. An Assisting Customer may
not receive parts from any facility in which it is not an Assisting Customer, exeept as provided
above.

h Tooling and Equipment.

i) Tooline Acknowledement.  Debtors, on behall of themseives and CLEP

Mesico. and Lender acknowledge and agree that all Customer Tooling is subject to the terms of



thix Customer Agreement and is (1) owned by the Participating Customers (“owned™ means paid
for by the Participating Customer or its respective customer or their affiliates. or delivered by the
Participating Customer 1o Debtors): and (21 is being held by Debtors and. 1o the extent Debtors
han e transterred the Customer Tooling to third parties. by such third partics, as bailees at will.

{h Fyuipment Acknowledgment.  Subject o a Participating Customer

providing evidence ol ownership reasonably aceeptable o Debtors and Lender. all Customer
Lquipment is owned by the Participating Customer or its respective customer or their affiliates
and are being held by Debtors o, to the extent Debtors have transferred the Customer Equipment
to third parties, by such third parties, as bailees at will,

() Lguipment Purchase Option.  Debtors. on behall of themselves and CEP

Mexico, grant cach Participating Customer an option for such Participating Customer or s
destgnects) to purchase some or all of the Designated Equipment. The option: shall be
exeretsable at any time afier the Petition Date and in no event later than the date followmg the
date on which sueh Participating Customer (i) delivers its Resourcing Completion Notice with
respect to the Tacility at which such Designated Eguipment is Jocated. or (i) the end ot the
Oceupaney Period under the Aceess and Seearity Agreement with respect to the facility at which
el Designated Fguipment is located, or (i) as may be otherwise agreed among Debtors.
Lender, the Committee and the applicable Participating Customer. Debtors and - Lender
achnow edge that the Purticipating Customers have provided lists of their respective Designated
Iquipmant. which lists were subject to amendment by the Participating Customers at any time
within 14 davs of the Petition Date or such other date as may be agreed o by Debtors. Lender.

the Commitiee and the apphicable Participating Customer.



(y Desionated  Equipment Purchase Terms.  The purchase price tor the

Designated Equpment located in the United States will be ninety percent (90%a) of appraised
orderhy liguidation value as set forth in the Accuval Appraisal dated June 200 2005 (the
“Appraisaly. 11 i the reasonable. good Taith opinion of the preparer ol the Appraisal (the
"Appraiser”y. selling the Designated Equipment would not materially attect the appraised
orderly liguidation value of the Other Equipment such that appraised orderly liguidation value of
such Other Equipment (Jocated at the same facility as the Designated Equipment: being
purchased) shall become less than 90°4 of the orderly liquidation value set forth in the Appraisal,
the purcaase price tor the Designated Lguipment to be sold shall be deemed mereased by stch
foss in value of the other machinery and equipment of Debtors at such facihty ithe "Other
Equipment”y (the extent ol which to be determined  reasonably and in good fanh by the
Appraisery: provided. however, such inerease in the purchase price for the Designated Lquipment
Wentificd at Debtors” Taaility in Tuscaloosa. Alabama shall not exceed $100.000 - the
agaregate. I Designated Equipment sought o be purchased is noton the Appraisal, the purchase
prive shall be as agrecd o between Debtors and the applicable Participating Custoner with
Lender consent. he Appraiser shall determine the extent of loss in value of such Other
Equipment. if anv. at ke tme of a Participating Customer’s election 10 exereise its purchase
option with respect to the Designated Equipment. The purchase prive for the Designated
Fquipment located i Mexteo will be ninety percent (90%a) of appraised net orderly hiquidation
vitlue. taking o account any impact selling the Designated Eguipment would have on the
remaining equipment located in the particular Mexican Tacility, as determined by the Appraiser.
The Committee shall be provided with the identification of Designated Equipment and be

entitled to conter waith the Appraiser.
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(o Lender Consent. The full cash price for the Designated Equipment sold
by Debtors 1o a Participating Customer pursuant to the foregoing option purchuse option shall be
paid 1o Tender and applicd as Cash Collateral or, if consisting of” CEP Mexico Postpetition
Working Capital Monico Proceeds, escrowed in accordance with the Final Financing Order,
whereupan Lender shall be deemed o consent to the foregoing sale and release any hens it may
have in such Designated Equipment.

(1 Sale Removal of Desivnated Equipment. By virtue of the Final Financing

Order. all Designated Equipment shall be sold in the ordinary course of the Debtory businesses
without further order of the Court (i free and clear of all Tiens. seeurity interests, cluims and
encumbrances. and i) as is. where is and with all faults, without Turther order of this Court.
Notwithstanding anvthing in this Custemer Agreement. to the contrary. the toregoing options
granted 1o the Participatng Customers are not intended 1o replace or supersede any option(s) any
Participating Customer max have under any Purchase Orders to purchase dedicated equipment
and tooling. provided that Lender 1s not acknowledging or agreeing that any such options are
entoreeable against it The Participating Customer shall remove all Designated Equipment it has
purchased pursuant o the purchase option within five (3) business days atter receipt ot the
purchase price by Lender.

() Rizhts o Touling and Equipment.  Ncither Debtors (on behalt of

themselves or CEP Menico), Lender, nor any other person or entity ather than the respective
Participating Customer (or its aftiliates or respective customers). has uny right. title or interest in
the Customer Tooling or Customer Egquipment other than Debtors™ rights, subject o the
respective Participating Customer’s discretion. to utilize the Customer Tooling or the Customer

Lquipment in the manufacture of the Component Parts. Subject to the limilations on resourcing
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m Paragraph 2(d) oi this Customer Agreement, the Participating Customers and their affiliutes or
respective customers shall have the right o take immediate possession of their respective
Customer Tooling and Customer Equipment at any time without payment of any Kind from the
Partivipating Customers to Debtors other than as required by this Customer Agreement. Debtors
and Lender agree 1o cooperate with that Participating Customer in its taking possession of the
Customer Tooling and Customer Equipment. Likewise, subject to the limitations on resourcing
in this Customer Agreement, effective immediately upon written notice W Debtors, without
further notice or court hearings. which rights, it any. are hereby waived. the Participating
Customers shall have the right to immediately enter the premises of Debtors and take possession
of any and all Customer Tooling and Customer Equipment. and Debtors and Lender. i in
possession, agree o provide the respective Customer or its nomineets) with such access:
provided. however. Participating Customers shall not unreasonably intertere with Debiors”
ongoing manulacturing operations or any marketing or sale activities being conducted by
Debtors or Lender when removing Customer Tooling and Customer Equipment. and the
Participating Customers agree o tully indemnily the Debtors™ estates for any losses or damages
caused by such enury.

0. Assumption of Customer Agreements. By virtue of the Final Financing

Order. the Aceess and Sceurity Agreement is deemed assumed by the Debtors: provided however
that the Access and Seeurity: Agreement s hereby amended as follows: (i the “Oceupaney

4

Period™ set Torth in Section 3 of the Access and Sceurity Agreement shall end upon the Exit
Date tas may be extended pursuant to the terms of this Customer Agreement). with respeet to all

Closing Facilities. on March 19, 2007, with respect 1o Debtors™ facilities in Tuscaloosa,

Alabama, on June 30, 2007, with respect to CEP Mexico™s facilities in Hermositlo, Mexico und



Chihuahua, Mexico, and (by the “Termination Date™ set forth in Section 15 of the Access and
Seeurity: Agreement shall be deemed 1o be fourteen (14) days prior o the Tast day of the
applicable Oceupancy Period for cach facility: provided, (i) the exercise of a Participating
Customer ol its Right of Access tas defined in the Aceess and Sceurtty Agreement) atter the Bxit
Date in etfect as ol the date hereot with respect to o Closing Facility or a Sale Facility
recharacterized as a Closing Facility shall obligate #t to negotiate in good faith a revised budget
for thar particular faciliny, (i) the Access and Security Agreement. as hereby amended. shall
apply o, and continue to be entoreeable against. CEP Mexico by a Participating Customer. and
aiiy that any obligations of Debtors to cure any existing defaults under the Access and Sceurity
Agreement as of the date of this Customer Agreement shall not be deemed o constitute
administrative expenses (Le.. cure claims) against Debtors” estates, but remain prepetition claims
withe Partictpating Customers.

Maintain Production; Parts Bank.  Debtors shall maintain production wt

cach ol their respective facilities pursuant o ordinary releases for the Participating Customers
purstant o the Purchase Orders, and produce parts bank requirements of” the Participating
Customers and Assistng Customers subject only to Capacity, through the carlier of a) the Exit
Date, or such later date on a facility by facility basis as is necessary o allow all Participating
Customers to orderly resource its respective production at sueh facility, or (by the date which a
Participating Customer delivers a Resourcing Completion Notice with respect to a facility. In
the event Debtors fail 1o maintain production and build the requested puarts bank subject o
Capacity, such fulure shall constitute cause for the appointment ot a Chapter Tl trustee or @
“Dietault” under the Aceess and Security Agreement. A motion for appointment of a Chapter 11

trustee may be heard on an expedited basis subject only o three (3) business days notice to all
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partics required to receive such notice and this Court's schedule. Without limiting the foregomg,
the Participating Customers and Assisting Customers shall pay all incremental costs (e,
dunnage. storage, <oy associated with the production of their respective parts bank. pursuant Lo
Paragraphs McaiinDy and Stay of this Customer Agreement. As a tacility closes or is sold.
Debtors, Debtors™ tinancial advisors, Participating Customers and BBK shall work diligently w
reduce or eliminate costs associated with that facility and at any location or department atfected
by the closing or sale of the tacility and amend the Budget accordingly.

By virtue of the Final Financing Order. the automatic stay provisions of Code §
362 1s vacated and modizied o permit cach Participating Customer to prepare for resourcing and
to resouree (where allowed pursuant to the terms of this Customer Agreement). including the
removal of all Custome: Tooling and Customer Equipment. Debtors shall cooperate with all
reasonable requests 1o assistin a Participating Customer's resourcing efforts including providing
requested information and support and allowing access for the Participating Customer or s
agent during normal business hours, or after normal business hours upon reasonable request. tor
the purpose of inspecting Tooling and production of Component Parts and for removal of
Fooling, and providing access o emplovees, plans and documents which will assist m the
Participating Customer’s resourcing elforts.

N. Miscellanceous:

L) Severability. Should any provision of this Customer Agreement be

held mvalid, prohibited or uncnforceable in any one jurisdiction it shall. as 10 that
jurisdiction only, be inctfective to the extent of such holding without invalidating the
remainming provisions of this Customer Agreement. and any such holding does not
mvalidate or render unentorceable that provision in any other jurisdiction wherein it

would be vaiid and entorceuable.
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(b Authorization. The partics exceuting this Customer Agreement as
representatives warrant that they have the power and authority to execute this Customer
Agreement on behalt of the corporation that they represent and that their signatures bind
sidd corporations o the terms of this Customer Agreement.

(<) Section/Paragraph Headings, The section/paragraph headings used

in this Customer Agreement are for convenience of reference only and are not to affect
the construction hercof or be taken into consideration in the inferpretation ol this
Customer Agreemient. Al references 1o paragraphs. sections, and Exhibits are to
paragraphs. sections, and Exhibits in or to this Customer Agreement unless otherwise
specilied.

d) Waivers and Amendments: Successors and Assivns. No term or

provision ol this Castomer Agrecment may be waived, altered. modified. or amended
exeept by sowritten instrument. duly exeeuted by Debtors, Participating Customers and
[ ender. This Customer Agreement and all of Debtors™ obligations are binding upon the
suceessors and assigns of Debtors, and together with the rights and remedies of the
Participating Cuastomers. inure (o the benefit of the Participating Customers, and their
respective successors and assigns. Supplier may not assign or transfer any right or
obligation under this Customer Agreement without the prior written consent ol the
Participating Castomers.

(el Governing Law and Forum. This Customer Agreement is made in

the State of Ohio and shall be governed by, and construed and enforeed in accordance
with, the Taws ot the State ol Ohio,

i1 No Intended  Third Party  Beneliciary. — The parties hereto

acknowledge and agree that the rights and interests of the parties under this Customer
Agreement are intended to benefit solely the parties 1o this Customer Agreement, exeept
for the Assisting Customers.

() Counterparts.  This Customer Agreement may be exceuted i any
number of counterparts and by cach party hereto on separate counterparts, cach of which
when so executed and delivered shall be an original, but all of which together shall

constitute one and the same instrument, and it shall not be necessary in making proof of

this Customer Agreement to produce or account for more than one such counterpart. The



