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Teresa K.D. Currier (pro hac vice) Hearing Date: TBD

222 Delaware Avenue

Suite 1200

Wilmington, DE 19899

Telephone: 302-421-6826

Facsimile: 313-259-7926

E-mail: TCurrier@saul.com

Counsel for Johnson Matthey Vehicle Testing & Development, LLC,

Johnson Matthey Inc., and certain other affiliates and subsidiaries.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

Debtors.

LIMITED OBJECTION OF JOHNSON MATTHEY VEHICLE TESTING &
DEVELOPMENT, LLC, JOHNSON MATTHEY INC., AND CERTAIN OTHER
AFFILIATES AND SUBSIDIARIES TO NOTICE OF (I) DEBTORS’ INTENT TO
ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS, UNEXPIRED LEASES
OF PERSONAL PROPERTY, AND UNEXPIRED LEASES OF NONRESIDENTIAL
REAL PROPERTY AND (II) CURE COSTS RELATED THERETO

Johnson Matthey Vehicle Testing & Development, LLC (“JMT”), Johnson Matthey Inc.
(“JMI”) and certain other affiliates and subsidiaries (collectively, “JM™), through their
undersigned counsel, hereby submit this limited objection (the “Objection”) to the Notice of (I)
Debtors’ Intent to Assume and Assign Certain Executory Contracts, Unexpired Leases of
Personal Property, and Unexpired Leases of Nonresidential Real Property and (II) Cure Costs
Related Thereto (the “Assignment Notice”), served upon JM by the above-captioned debtors and
debtors-in-possession (collectively, the “Debtors”) pursuant to this Court’s Bidding Procedures

Order [Docket No. 274].
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BACKGROUND - T

1. On June 1, 2009 (the “Commencement Date™), the Debtors filed voluntary
petitions for relief under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code™).

2. On June 2, 2009, this Court entered an order (the “Bidding Procedures Order”)
approving the Debtors’ bidding procedures, which include procedures regarding Debtors’
assumption and assignment of executory contracts.

3. Pursuant to the Bidding Procedures Order, on or about June 5, 2009, the
Debtors delivered the Assignment Notice to JM, indicating that the Debtors intend to assume and
assign certain of the Debtors’ agreements with JM (collectively, the “Assumed Contracts”).

4. JMT has multiple long-term outstanding purchase orders (“POs”) with the
Debtors for catalyst aging and durability and emissions testing services (“JMT Services”). The
POs for JMT Services are among the Assumed Contracts.

S. JMI and Debtors are parties to that certain Joint Development Agreement dated
September 11, 2008, for the development of emissions control technologies to meet the coming
requirements for diesel vehicles (the “JDA”) as well as a separate contract for the supply of

samples to GM’s R&D group (the “Samples PO™). The JDA is an Assumed Contract.'

Debtors have also designated thirty-three (33) contracts with Johnson Matthey PLC (“JMPLC”)—the
ultimate parent company of both JMT and JMI—as Assumed Contracts. JMPLC is not aware that it has
any executory contracts with the Debtors, but continues to investigate the same. JM believes that Debtors
have listed, under JIMPLC, a former Joint Development Agreement with JMI, samples ordered thereunder,
samples ordered under the JDA and samples ordered under the Samples PO. Thus, the Samples PO is also
an Assumed Contract, albeit one that is listed under an incorrect Johnson Matthey entity. Furthermore,
Debtors list $27,680.00 as the Proposed Cure Amount in connection with three (3) Assumed Contracts with
JMPLC. JMI agrees with this figure as it appears to represent outstanding invoices for samples ordered by
Debtors and provided by JMI under the JDA, but again, Debtors have listed this under an incorrect Johnson
Matthey entity. Finally, JM believes that the Debtors may have designated one or more contracts with
Johnson Matthey Fuel Cells Limited (“JMFCL”) as Assumed Contracts. JMFCL is not aware that it has
any executory contracts with the Debtors, but continues to investigate the same.
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6. On their Contract Website (as defined in the Assignment Notice); e Debtors
identify $292,381.78 as the amount which they allege to be owing to JMT under the Assumed
Contracts (the “Proposed JMT Cure Amount”), and identify zero as the amount which they
allege to be owing to JMI under the JDA and the Samples PO (the “Proposed JMI Cure
Amount”).

7. Both the Proposed JMT Cure Amount and the Proposed JMI Cure Amount are
less than what is actually owed under the applicable Assumed Contracts, and JM files this
Objection to preserve its right to demonstrate the proper cure amount.

CURE OBJECTION

8. Pursuant to section 365(b)(1) of the Bankruptcy Code, a debtor seeking to
assume and assign an executory contract must (1) cure, or provide adequate assurance that it will
promptly cure, all defaults under the contract, (2) compensate the counterparty to the contract for
any pecuniary loss to such party resulting from any defaults under the contract, and (3) provide
the counterparty to the contract with adequate assurances of future performance under the
contract. 11 U.S.C. § 365(b)(1). Unless JM receives payment sufficient to cure all existing
defaults up fo the time of assumption, the Assumed Contracts may neither be assumed nor
assigned. |

9. JM does not object, per se, to the assumption of the Assumed Contracts and the
assignment thereof to the Purchasers. JM objects to the Assignment Notice to the extent that the
Proposed JMT Cure Amount and the Proposed JMI Cure Amount do not accurately reflect the

amount due to JM under the Assumed Contracts. As further explained below, both the Proposed
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JMT Cure Amount and the Proposed JMI Cure Amount are substantially le3s-thamthe amount

currently outstanding, owing and/or in default.?

PROPER CURE AMOUNTS

10. JMT’s books and records demonstrate that the cure amount owed under the
Assumed Contracts specific to the JMT Services and POs is $403,724.78. A list of invoices
reflecting the cure amounts owed to JMT under the POs is attached and incorporated herein as
“EXHIBIT A”.

11. JMI’s books and records demonstrate that the cure amount owed under the JDA
is $109,160.00. A list of invoices reflecting the cure amount owed to JMI under the JDA is
attached and incorporated herein as “EXHIBIT B”.

12. The cumulative and proper cure amount due in connection with the POs and
JDA under the Assumed Contracts is $512,884.78.

13. JM further reserves the right to amend or Supplement this objection and requests
that the Debtors provide it with proof of adequate assurance that Purchaser will perform the
Debtors’ obligations under the Assumed Contracts.

14, JM reasonably believes that any disagreement as to the Proposed Cure Amount
will be able to be resolved bétween JM and Debtors; however, to preserve all rights with regar;i

to the Assumed Contracts, JM is compelled to file the within objection.

o

JM further notes that the proper cure amount as stated herein is correct as of the date hereof, but is
ultimately a “snap-shot” in time. Work under many, if not all, of the Assumed Contracts is ongoing and
additional amounts will become due and owing under the JM Assumed Contracts and will need to be cured
at the time of assumption. JM reserves and preserves its right to increase its total cure amount as necessary
during this process.
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WHEREFORE, JM respectfully requests that the Debtors correct-the Proposed Cure

Amount for the Assumed Contracts to reflect the actual cure amount of $512,884.78.

SAUL EWING LLP

By:  /s/ Teresa K.D. Currier
Teresa K.D. Currier (pro hac vice)
Suite 1200
222 Delaware Avenue
Wilmington, DE 19899
Telephone: 302-421-6826
Facsimile: 313-259-7926
E-mail: TCurrier@saul.com
Counsel for Johnson Matthey Vehicle Testing &
Development, LLC, Johnson Matthey Inc., and
certain other affiliates and subsidiaries.

Dated: June 15, 2009
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EXHIBIT A T
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Johnson Matthey Testing ——

EXHIBIT A
SUPPLIER NUMBER: 08-644-7781

GM CURE AMOUNTS

INVOICE# INVOICE DATE PURCHASE ORDER#  UNPAID BALANCE
107895 1/31/2009 TCB06951 2,126.00
108545 2/28/2009 TCB06951 1,670.00
109597 4/8/2009 TCB06951 12,573.00
110430 5/12/2009 TCB06951 5,315.88
109619 4/9/2009 TCS19163 34,132.00
110431 5/12/2009 TCS19163 34,130.90
110449 4/9/2009 TCS22990 96,028.00
110426 5/12/2009 TCS22990 109,515.00
110955 6/1/2009 TCS22990 95,074.00
110425 5/12/2009 TCS25784 13,260.00

403,724.78
TOTAL DUE: 3 '

12600 Universal Drive  Taylor, Ml 48180 734/946-9856 1 of 1



EXHIBIT B - T




PHILA-1166139 - JMGM Exhibit B - 1.XLS

JOHNSON MATTHEY INC.
General Motor's Receivables
As of: June 15, 2009 -

Document Invoice Sales Order Invoice Original

Type Number  Number Reference Date Amount  Open Amount

RI 110881 9090008 RX19W  5/29/2009 $800.00 $800.00

RI 108844 8090096 RXH18 3/11/2009 $3,680.00 $3,680.00

RI 108252 8090096 RXH18 2/13/2009 $3,560.00 $3,560.00

RI 107103 8090096 RXH18 1/7/2009 $11,440.00 $11,440.00

RI 106731 8090093 RXH19  12/12/2008 $3,660.00 $3,660.00

Rl 106566 8090104 RXH19 12/8/2008 $5,280.00 $5,280.00

RI 106303 8090093 RXH19 12/1/2008 $3,740.00 $3,740.00

RI 111138 8090107  TCS23466  6/9/2009 $75,000.00 $75,000.00

- RI 110992 9090008 RX18W 6/3/2009 $2,000.00 $2,000.00

[Total Net Receivables $109,160.00]




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re ’ $ Chapter 11

GENERAL MOTORS CORPORATION, et al.
Case No. 09-50026 (REG)

Debtors.

X
AFFIDAVIT OF MELISSA N. FLORES, PARALEGAL

STATE OF DELAWARE:
SS:
NEW CASTLE COUNTY:
I Melissa N. Flores, certify that I am, and at all times during the service of process, have been, an
employee of Saul Ewing LLP, not less than 18 years of age and not a party to the matter concerning
which service of process was made on June 15, 2009. 1 certify further that I caused the service of the:

LIMITED OBJECTION OF JOHNSON MATTHEY VEHICLE TESTING &
DEVELOPMENT, LLC, JOHNSON MATTHEY INC., AND CERTAIN OTHER
AFFILIATES AND SUBSIDIARIES TO NOTICE OF (I) DEBTORS’ INTENT TO
ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS, UNEXPIRED LEASES
OF PERSONAL PROPERTY, AND UNEXPIRED LEASES OF NONRESIDENTIAL
REAL PROPERTY AND (II) CURE COSTS RELATED THERETO

was made on the following parties on the attached service list via Facsimil

WMAZ;& /\/ Z&M/

I\/felfséa N. Flores

.SﬂL

SWORN AND SUBSCRIBED before me this | day of June, i009. Z _~
’ -
éi RY \ /

ANTHONY J. IANNINI
NOTARY PUBLIC
STATE OF DELAWARE

My Commission Expires June 20, 2011

KRLSWIL:WILM-#574952-V1-GM-AOS-MNF.DOC
574952.1 6/15/09




GM Service List e

Attn: Warren Command Center

Mailcode 480-206-114

General Motors Corporation , -
Cadillac Building

30009 Van Dyke Avenue

Warren, MI 48090-9025

Facsimile: via Weil Gotshal

Harvey R. Miller

Stephen Karotkin

Joseph H. Smolinsky

Weil Gotshal & Manges LLP
767 Fifth Avenue

New York, NY 10153
Facsimile: 212-310-8007

Matthew Feldman

U.S. Treasury

1500 Pennsylvania Avenue NW, Room 2312
Washington, DC 20220

202-622-6464(fax)

John J. Rapisardi

Cadwalader Wickersham & Taft LLP
One World Financial Center

New York, NY 10281
212-504-6666(fax)

Michael Edelman

Michael L. Shein

Vedder Price PC

1633 Broadway, 47th Floor
New York, NY 10019
212-407-7799 (fax)

Diana G. Adams

Office of the United States Trustee
For the Southern District of NY

33 Whitehall Street, 21st Floor
New York, NY 10004
212-688-2255(fax)

Gordon Z. Novod
Kramer [Levin Naftalis & Frankel LLP
1177 Avenue of the Americas



New York, NY 10036
212-715-8192 (fax)

Robert D. Wolford

Miller Johnson Snell & Cummiskey PLC
250 Monroe Avenue, N.W. Suite 800
Grand Rapids, MI 49503
616-831-1701(fax)




