SAUL EWING LLP

Jeffrey C. Hampton, Esquire
Adam H. Isenberg, Esquire
Centre Square West

1500 Market Street, 38" Floor
Philadelphia, PA 19102
Telephone: (215) 972-7118/8662
Facsimile: (215) 972-1848/1853

Attorneys for JAC Products, Inc.

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

LIMITED OBJECTION OF JAC PRODUCTS, INC. AND FRANKLIN ALUMINUM
COMPANY, INC. TO NOTICE OF (I) DEBTORS’ INTENT TO ASSUME AND ASSIGN
CERTAIN EXECUTORY CONTRACTS AND (IT) CURE COSTS RELATED THERETO

JAC Products, Inc. and Franklin Aluminum Company, Inc. (collectively, “JAC”), by and
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 JAC by the above-

captioned debtors and debtors-in-possession (collectively, the “Debtors™) pursuant to this Court’s

Bidding Procedures Order [Docket No. 274].

Background

1. On or about June 1, 2009 (the “Petition Date™), the Debtors commenced

these voluntary cases under Chapter 11 of the Bankruptcy Code.
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2. On June 2, 2009, this Court entered an Order (the “Bidding Procedures

Order”) approving the Debtors’ bidding procedures, which includes procedures regarding the
Debtors’ assumption and assignment of executory contracts.

3. Pursuant to the Bidding Procedures Order, on or about June 5, 2009, the
Debtors delivered an Assignment Notice to JAC, indicating that the Debtors intend to assume
and assign to the proposed purchaser of the Debtors’ assets (the ‘“Purchaser™) certain of the

Debtors’ agreements with JAC (the “Assumed Contracts™). The secure contract website

maintained by the Debtors (the “Contract Website™) reflects a cure amount owing to JAC in the

amount of $263,708.30 (the “Proposed Cure Amount”). According to JAC’s books and records,

the Proposed Cure Amount is less than the amount that should be paid to cure the pre-petition
defaults under the Assumed Contracts.

Cure Objection

4, 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 assurance of future performance under
the contract. 11 U.S.C. § 365(b)(1). Unless JAC receives payment sufficient to cure all existing
defaults up to the time of assumption, the Assumed Contracts may neither be assumed nor
assigned by the Debtors.

5. JAC does not object per se to the assumption of the Assumed Contracts
and the assignment thereof to the Purchaser. JAC objects to the Assignment Notice solely to the

extent that the Proposed Cure Amount does not accurately reflect the amount due to JAC to cure
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all defaults under the Assumed Contracts. As further explained below, the Proposed Cure
amount is less than the amount currently in default.

Proper Cure Amount

6. On December 3, 2008, General Motors Corporation (“GM”) issued
Purchase Order # 18DB001C (“PO#1™) to JAC under a Tooling Contract. On the Contract
Website, the Debtors designate PO#1 as a contract that may be assumed and assigned to the
Purchaser. However, the Debtors do not list a corresponding cure amount for PO#1. According
to JAC’s books and records, the cure amount for PO#1 is $443,900. JAC submits that this
amount should be included in the Proposed Cure Amount.

7. On April 9, 2009, GM issued Purchase Order # KRR00042 (“PO#2”) to
JAC under a Tooling Contract. On the Contract Website, the Debtors designate PO#2 as a
contract that may be assumed and assigned to the Purchaser. However, the Debtors do not list a
corresponding cure amount for PO#2. According to JAC’s books and records, the cure amount
for PO#2 is $134,700. JAC submits that this amount should be included in the Proposed Cure
Amount.

8. In addition to omitting the cure amounts for PO#1 and PO#2, the Proposed
Cure Amount is $17,966.44 less than the amount reflected in JAC’s books and records. Attached
hereto as Exhibit “A” and incorporated herein is a list of invoices relating to purchase orders that
have been designated for possible assumption and assignment by the Debtors with improper cure

amounts (the “Noticed Invoices”), and the corresponding cure amount shortfall.

9. As such, JAC objects to the Proposed Cure Amount and submits that the
proper cure amount is $860,274.74, comprised of the Proposed Cure amount, the cure amount for

PO#1 and PO#2 and the correct cure amount for the Noticed Invoices.
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Additional Relief

10.  In addition, JAC seeks clarification from the Debtors with respect to the

following issues:

(i) JAC is unable to identify nine of the agreements designated for

assumption on the Contract Website (the “Unidentified Agreements™), a list of which is attached

hereto as Exhibit “B” and incorporated herein. JAC has spoken to certain of its contacts at GM
regarding the Unidentified Agreements in an effort to clarify this issue. As of the date of this
Objection, the GM contacts have not been able to identify these nine agreements. JAC requests
that the Debtors provide further information identifying the Unidentified Agreements.

(i)  According to JAC’s books and records, there are seven additional

open purchase orders that were issued from GM to JAC (the “Excluded Purchase Orders”) prior

to the Petition Date, a list of which is attached hereto as Exhibit “C” and incorporated herein.
The Excluded Purchase Orders were not designated on the Contract Website as contracts to be
assumed and assigned to the Purchaser. JAC believes that the Excluded Purchase Orders should
have been designated for assumption and assignment and have been left off the list in error. JAC
requests that the Debtors clarify their intended course of action with respect to the Excluded
Purchase Orders.

WHEREFORE, JAC respectfully requests that the Debtors: (a) correct the Proposed Cure

Amount for the Assumed Contracts to reflect the actual cure amount of $860,274.74; (b) provide
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further information regarding the Unidentified Agreements; and (c) clarify their intended course

of action with respect to the Excluded Purchase Orders.

Dated: June 15, 2009 SAUL EWING LLP

By: /s/ Jeffrey C. Hampton
Jeffrey C. Hampton, Esquire
Adam H. Isenberg, Esquire
Centre Square West
1500 Market Street, 38" Floor
Philadelphia, PA 19102
Telephone: (215) 972-7118/8662
Facsimile: (215) 972-1848/1853

Attorneys for JAC Products, Inc. and Franklin
Aluminum Company, Inc.
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EXHIBIT “A”




EXHIBIT “A”:
CURE SHORTFALL - DESIGNATED FOR ASSUMPTION

Invoice # Cure Amount Shortfall
287844 $42.32
287844 $50.08

GM 41678 $115.92

3441654 $116.56

4020543 $84.64

4039354 $58.28

4221027 $874.20

4385656 $107.04

CN 41679 $277.71

CN 41679 $53.25

CN 57639 $38.36

0598002T $2,163.20

0598002R $2,181.60

43067595 $233.12

43068099 $349.68

CN 41679 $305.97

CN 41678 $31.80

000122804 $2,094.24
000122804 $84.64
000122804 $169.28
GM 38023 $230.25
GM 00000 $238.33

CNO00000 $6.98

CNO00000 $10.47

3090286 $54.38

GM 42836 $230.72

18DB001M $394.56
18DB0O0IM $394.56
18DB001IM $1,117.92
18DB001M $1,150.80
18DB0O01L $777.60
18DB001M $777.60
01VL000B $32.88
01VL000C $32.88
01VLO0000 $201.32
01VLO0009 $201.32
01VLO000G $201.32
01VLOOOH $201.32
01VLOOOL $50.40
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Invoice # Cure Amount Shortfall
01VLOOOM $50.40
01VLOOON $50.40
01VLOOOP $50.40

3919076 $4.86

3919078 $4.86

4039830 $97.61

3919048 $4.86

3919004 $4.86
01VLO00OB $32.88
01VL000C $32.98

4183675 $17.14

0971831 $40.39

0931524 $40.39
01VL000C $32.98
01VLO0OOB $32.88
01VLO000C $65.95

1009828 $33.36
GM 38023 $96.95

CN 42836 $14.85
CN 42836 $49.44
CN 42836 $24.72
CN 42836 $8.18
CN 42836 $89.98
CN 42836 $111.49
CN 42836 $55.74
CN 42836 $469.68
CN 42836 $84.66
CN 38023 $76.75
CN 42836 $100.23
CN 42836 $78.11
CN 42836 $87.87
CN 42836 $282.72

Total Cure Shortfall: $17,966.44




EXHIBIT “B”




EXHIBIT “B”:
UNIDENTIFIED AGREEMENTS

Identifying Number

01553965

GM55818

K1Z8S000

K1785001

NI1QES5000

N1196000

18DB001H

G1F003B

G1F004D
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EXHIBIT “C”
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EXHIBIT “C”: »
EXCLUDED PURCHASE ORDERS

Number

4632560

4632507

32896

GM00000

CN00000

GM21880

GM38023




UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre:

GENERAL MOTORS CORPORATION, et al.

Debtors.

Chapter 11

Case No. 09-50026 (REG)

X

CERTIFICATE OF SERVICE

I, Melissa W. Rand, Esquire, do hereby certify, that on June 15, 2009, I caused the

foregoing Objection of JAC Products, Inc. and Franklin Aluminum Company, Inc. to Notice of

(I) Debtors’ Intent to Assume and Assign Certain Executory Contracts and (II) Cure Costs

Related Thereto (the “Objection”) and this Certificate of Service to be filed electronically with

the Clerk of the Court using the ECF system which will send notification of such filing to all

ECF participants. I also caused a true and correct copy of the Objection be served on the

following parties on June 15, 2009 via the method indicated below:

Hand Delivery

The U.S. Treasury

Attn: Matthew Feldman, Esq.
1500 Pennsylvania Avenue NW
Room 2312

Washington, D.C. 20220

Federal Express

General Motors Corporation
Attn: Warrant Command Center
Mailcode 480-206-114

Cadillac Building

30009 Van Dyke Avenue
Warren, Michigan 48090-9025
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Hon. Robert E. Gerber

United States Bankruptcy Court
Southern District of New York
One Bowling Green, Room 621
New York, NY 10004-1408

Federal Express and Email

Weil, Gotshal & Manges LLP

Attn: Harvey R. Miller, Esq.

Stephen Karotkin, Esq., Joseph H. Smolinsky, Esq.
767 Fifth Avenue

New York, NY 10153

Harvey.miller@weil.com
Joseph.smolinsky@weil.com

Stephen. karotkin@weil.com

Caldwalder, Wichersham & Taft LLP
Attn: John J. Rapisardi, Esq.

One World Financial Center

New York, NY 10281
John.rapisardi@cwt.com

Vedder Price, P.C.

Attn: Michael J. Edelman, Esq., Michael L. Schein, Esq.
1633 Broadway, 47™ Floor

New York, NY 10019

mjedelman@vedderprice.com
mschein@vedderprice.com

Kramer Levin Naftalis & Frankel LLP
Attn: Kenneth Eckstein, Esq.

Thomas Moers Mayer, Esq.

1177 Avenue of the Americas

New York, NY 10036
keckstein@kramerlevin.com
tmayer@kramerlevin.com
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Federal Express and Telecopy

Office of the U.S. Trustee
Attn: Diana G. Adams, Esq.
33 Whitehall Street, 21% Floor
New York, NY 10004

Fax: (212) 668-2255
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Melissa W. Ra#id; Esquire




