Michael C. Hammer (pro hac vice)
James A. Plemmons (pro hac vice)
DICKINSON WRIGHT PLLC
500 Woodward Ave., Suite 4000
Detroit, M1 48226

Tel: (313) 223-3500

Attorneys for Yazaki North America, Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

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

YAZAKI NORTH AMERICA, INC.’S AMENDED LIMITED OBJECTION TO THE
ASSUMPTION AND ASSIGNMENT OF CERTAIN EXECUTORY CONTRACTS
[DOCKET NO. 92]

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

Yazaki North America, Inc., on behalf of itself and its subsidiaries, affiliates and related
entities (collectively, “Yazaki”), through its attorneys, Dickinson Wright PLLC, states as follows
for its Amended Limited Objection:

1. On June 1, 2009, Debtors filed their Motion Pursuant to 11 US.C. §§ 105,
363(b). (), (k) and (m), and 365 and Fed. R. Bankr. P. 2002, 6004 and 6006, to (1) Approve (4)
the Sale Pursuant to the Master Sale and Purchase Agreement With Vehicle Acquisition
Holdings, LLC, a U.S. Treasury-Sponsored Purchaser, Free and Clear of Liens, Claims,
Encumbrances, and Other Interests; (B) the Assumption and Assignment of Certain Execuiory
Contracts and Unexpired Leases; and (C) Other Relief; and (II) Schedule Sale Approvul

Hearing (the “Assumption Motion”).




2 On June 2, 2009, this Court entered its Order Pursuant to 11 U.S.C. § § 105, 363,
and 365 and Fed. R. Bankr. P. 2002, 6004 and 6006 (I) Approving Procedures For Sale of
Debtors’ Assets Pursuant to Master Sale and Purchase Agreement With Vehicle Acquisition
Holdings LLC, a U.S. Treasury-Sponsored Purchaser; (II) Scheduling Bid Deadline and Sale
Hearing Date; (IlI) Establishing Assumption and Assignment Procedures; and (IV) Fixing
Notice Procedures and Approving Form of Notice (the “Order”).

3. The Order established certain procedures pursuant to which the Debtors were to
give affected parties notice that Debtors intended to assume their executory contracts and/or
unexpired leases, as well as the amounts that the Debtors believed were required to “cure”
defaults under those contracts and leases as required by 11 U.S.C. §365(b) (the “Cure
Procedures™).

4, On June 5, 2009, in accordance with the Cure Procedures, the Debtors filed and
served their 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 (1) Cure Amounts Related Thereto (the “Cure Notice™). The Cure Notice advised that the
Debtors maintained a secure website that contained information about contracts to be assumed
and cure amounts that the Debtors believe will satisfy their obligations under 11 U.S.C. § 365(b).

5. As of June 28, 2009, the secured website provided that Debtors intended to

assume its supply agreements with Yazaki (the “Executory Contracts”) and tender a cure amount

of $8,579,486.23 (the “Debtors’ Cure Amount”) to Yazaki.

6. Yazaki objects to the assumption of the Executory Contracts with Yazaki to the
extent Debtors continue to refuse to accept Yazaki commercial, ordinary course price increases,

including price increases for Lambda Wiring (NAO) & VE Wiring (APO).



7. Additionally, Yazaki objects to the Debtors’ Cure Amount. Rather than
$8.579.486.23, the correct amount required to cure defaults is at least $9,703,183.00 (which
amount includes $366,866.00 for production deliveries, $761,466.00 for non-production
deliveries, and $76,841.84 for parts noted in e-Dacor but not listed in the Debtors’ Cure
Amount). Additional detail and support for this cure amount is provided in Exhibit A, attached.
In addition, the cure amount must include all accrued, non-defaulted obligations and any other
amount due through the Assumption Effective Date.

8. Yazaki objects to the assumption and assignment of the Executory Contracts
unless Debtors pay the amount of not less than $9,703,183.00 and provide adequate assurance of
future performance.’

WHEREFORE Yazaki respectfully requests that this Court find that the amount
required to cure the existing defaults under the Executory Contracts is not less than
$9,703.183.00 and deny the Debtors’ assumption and assignment of the Executory Contracts
unless this cure amount is promptly paid to Yazaki.

Respectfully submitted,

DICKINSON WRIGHT PLLC

By: /s/ Michael C. Hammer

Michael C. Hammer (pro hac vice)
James A. Plemmons (pro hac vice)

500 Woodward Ave., Suite 4000
Detroit, M1 48226

Tel: (313) 223-3500

Email: mhammerfedickinsonwright.com

Email: jplemmonsiedickinsonwright.com
Dated: Jfune 29, 2009 Attorneys for Yazaki North America, Inc.

ANNARBOR 29934-41 108573v2 6/29/2009

' To the extent Debtors argue that Yazaki’s claims are subject to the cure dispute resolution process,

Yazaki objects that the Debtors should not have the right to determine unilaterally and without a strict deadline
whether a given dispute is subject to alternative dispute resolution procedures, as this would allow Debtors to delay
cure proceedings indefinitely.



EXHIBIT A
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Sequenced items net close to 0, focus on other categories




Invoice Number  [Shipment Type InvoiceDate {Open Amount Comment

92110{Non-sequenced Shipment 4/13/2007] $ 2,261.36 |Please see BOL
132911}Non-sequenced Shipment 7/30/20071 $ 1,714.10 |Please see BOL
269907 [Non-sequenced Shipment 8/8/2008] $ 1,319.88 |Please see BOL
280927 |Non-sequenced Shipment 9/12/2008] $ 81,412.85 |Please see BOL
302040|Non-sequenced Shipment 11/11/2008{ $ 3,032.42 [Please see BOL
308648/ Non-sequenced Shipment 12/1/2008| § 4,050.00 |Please see BOL
314027 |Non-sequenced Shipment 12/16/2008( $§ 6,263.30 [Please see BOL
322906[Non-sequenced Shipment 2/4/2009| $ 1,461.43 |Please see BOL
327522|Non-sequenced Shipment 2/20/2009| $ 1,040.31 |Please see BOL
327889|Non-sequenced Shipment 2/23/2009} § 1,235.21 |Please see BOL
328571 |Non-sequenced Shipment 2/26/2009] $ 1,613.64 |Please see BOL
330272|Non-sequenced Shipment 3/3/2009] $ 4,559.21 |Please see BOL
337520|Non-sequenced Shipment 4/1/2009] $ 1,864.18 |Please see BOL
337751|Non-sequenced Shipment 4/2/2009] $ 1,688.02 |Please see BOL
339179|Non-sequenced Shipment 4/6/2009] $ 9,692.16 |Please see BOL
339518|Non-sequenced Shipment 4/8/2009] $ 85,529.21 |Please see BOL
341075|Non-sequenced Shipment 4/15/2009] $ 7,867.82 |Please see BOL
341382|Non-sequenced Shipment 4/16/2009] $ 7,763.52 |Please see BOL
341773 |Non-sequenced Shipment 4/17/2009] $ 7,921.65 {Please see BOL
345141 Non-sequenced Shipment 4/30/2009] $ 22,105.05 |Please see BOL
344615|Non-sequenced Shipment 4/30/2009]| $ 1,678.13 |Please see BOL
345734 |Non-sequenced Shipment 5/1/2009]| $ 2,618.16 |Please see BOL
345447 |Non-sequenced Shipment 5/1/2009] $§ 1,443.41 |Please see BOL
345446|Non-sequenced Shipment 5/1/2009] $ 1,324.24 |Please see BOL
345971|Non-sequenced Shipment 5/5/2009| $ 1,733.58 |Please see BOL
346086|Non-sequenced Shipment 5/5/2009( $ 1,040.15 |Please see BOL
346340|Non-sequenced Shipment 5/6/2009| $ 1,300.19 |Please see BOL
347377|Non-sequenced Shipment 5/11/2009] $ 4,852.19 |Please see BOL
347539{Non-sequenced Shipment 5/12/2009] $ 9,536.58 [Please see BOL
347982 |Non-sequenced Shipment 5/13/2009] $ 8,776.02 |Please see BOL
348449|Non-sequenced Shipment 5/14/2009] $ 9,237.37 |Please see BOL
348398|Non-sequenced Shipment 5/14/2009! $ 7,388.86 |Please see BOL
348482 [Non-sequenced Shipment 5/14/2009| $ 2,166.98 |Please see BOL
348822|Non-sequenced Shipment 5/15/2009] $ 8.397.61 |Please see BOL
348819{Non-sequenced Shipment 5/15/2009] $ 6,512.27 |Please see BOL
348846{Non-sequenced Shipment 5/15/2009{ § 2,754.02 |Please see BOL
349294 |Non-sequenced Shipment 5/18/2009| $ 12,986.80 |Please see BOL
348985{Non-sequenced Shipment 5/18/2009( $ 10,249.88 |Please see BOL
348989|Non-sequenced Shipment 5/18/2009] § 8,397.61 |Please see BOL
349012[Non-sequenced Shipment 5/18/2009] § 1,186.62 |Please see BOL
349292{Non-sequenced Shipment 5/19/20091 § 2,990.37 |Please see BOL
349295|Non-sequenced Shipment 5/19/2009| § 1,259.64 [Please see BOL

Total $ 362,226.00




N

Program Desc.

TIN G

PO

M CURE

Amount

Invoice Da Invoice #

(Please refer to attached detaiis)

Comments

GMX322

Tooling

QFK405XC

$ 70,185.00

05/15/09

1430867

Invoice rejected by GM Disbursements (P/N Not PPAP approved).
Submitted additional information to Terese to update PO with
PPAPed P/N. Once PO is received, need to reinvoice (this will be
a case study to see if we can avoid deviation form).

GMX322

Tooling

OFK40BFF

$ 5,485.00

05/15/09

1430868

Invoice rejected by GM Disbursements (P/N Not PPAP approved).
Once GM Purchasing/YNA Sales verify if payment is achieved per
above process, we'll submit for updated PO.

GMX322

Tooling

0FK406NW-000

$ 5,735.00

12/22/08

1399432

Invoice rejected by GM Disbursements (P/N Not PPAP approved).
Once GM Purchasing/YNA Sales verify if payment is achieved per
above process, we'll submit for updated PO.

GMX322

Tooling

OFK408CJ

$ 42,800.00

05/19/09

1431625

Invoice rejected by GM Disbursements (P/N Not PPAP approved).
Once GM Purchasing/YNA Sales verify if payment is achieved per
above process, we'll submit for updated PO.

GMX322

Tooling

0FK4093FN

$ 21,000.00

03/26/09

1416489

Invoice rejected by GM Disbursements (P/N Not PPAP approved).
Once GM Purchasing/YNA Sales verify if payment is achieved per
above process, we'll submit for updated PO.

GMT345

Cancellation

N/A

$ 81,761.00

N/A

N/A

GMT345/H3 Cancellation was approved for $81,761. The payment
will not be submitted per PO. It will be an EFT directly to YNA from
GM. We are not seeing this transaction in E-Dacor.

GMX353

Tooling

246J0000

$534,500.00

3/31/2009

1417390

invoice rejected by GM Disbursements. GM VTAM system needs
to be updated with pictures/ID. YNA in process of getting the

pictures from manufacturing affiliate (this is a cluster program).

$761,466.00




Summary of Cure amount Objection

Tooling, Reworks, Obsolete Stock - Non Production Deliveries $ 760,966.00
Production Deliveries $ 542551.27
Parts correctly showing in Edacor but not in Cure amount $ 76,841.84

$ 1,380,359.11

Current Cure Amount $ 7,573,831.36

Revised Cure Amount $ 8,954,190.47



NOT IN GM CURE

Program _ Desc. PO Amount invoice Date invoice # Comments
Invoice rejected by GM Disbursements (P/N Not PPAP approved) Submitted additional information to Terese to update
PO with PPAPed PIN. Once PO is received. need to reinvoice (this will be a case study to see if we can avoid deviation
GMX322 Tooling OFK405XC | $ 70,185.00 05/15/09 1430867 form).
) Invoice rejected by GM Disbursements (P/N Not PPAP approved). Once GM Purchasing/YNA Sales verify if payment is
GMX322 Toofing OFK40BFF | § 5,485.00 05/15/09 1430868 achieved per above process, we'll submit for updated PO.
Invoice rejected by GM Disbursements (P/N Not PPAP approved). Once GM Purchasing/YNA Sales verify if payment is
GMX322 Togling FK406NW-00l §  5.735.00 12/22/08 1399432 achieved per above process, we'll submit for updated PO.
Invoice rejected by GM Disbursements (P/N Not PPAP approved). Once GM Purchasing/YNA Sales verify if payment is
GMX322 Tooiing OFK408CJ | § 42,80000 05/19/09 1431625 achieved per above process, we'll submit for updated PO.
. Invoice rejected by GM Disbursements (P/N Not PPAP approved). Once GM Purchasing/YNA Sales verify if payment is
GMX322 Tooling OFK4093FN|{ $ 21,000.00 03/26/09 1416489 achieved per above process, we'll submit for updated PO.
GMT345/H3 Cancellation was approved for $81.761. The payment will not be submitted per PO. It wiltbe an EFT
GMT345 | Cancellation N/A $ 8176100 N/A N/A directly to YNA from GM. We are not seeing this transaction in E-Dacor.
invoice rejected by GM Disbursements. GM VTAM system needs to be updated with pictures/ID. YNA in process of
GMX353 Tooling 246J0000 | $ 534,000.00 3/31/2009 1417390 |getting the pictures from manufacturing affiliate {this is a cluster program})

w

760,966.00




Summary

E-Dacor Difference Cure Difference Pricing/Qty??

1 | $$ Amount # of Items

IBOL either provided or on Sharepoint 3 542,551 50

Shipper Number InvoiceDate  |Sum of Gross Amt  YNA Amount Sum of E-Dacor Amt Sum of Cure Amt
352062 5/29/2008{ $ 8624320 % 86,24320 § - b -
339518 4/8/20091 $ 8552921 8552921 % - b -
280927 9/12/2008 $ 81,41285 $ 81,41285 § - b -
351942 5/29/2008] $ 70,269.43 §$ 70,26943 § - 3 -
345141 4/30/2008! $ 2210505 3 2210505 § - b -
349294 5/18/2009] $ 12,986.80 % 12,986.80 § - $ -
348985 5/18/2008] $ 10,249.88 § 10,24988 § - $ -
339179 4/6/2009] $ 969216 $ 969216 § - $ -
342025 4/20/2009] $ 969216 $ 963216 3 - $ -
347539 5/12/2009| $ 9,536.58 $ 953658 § - $ -
348449 5/14/2009] § 923737 $ 923737 § - $ -
347982 5/13/2009{ $ 8776.02 $ 877602 $ - b -
348822 5/15/2009] $ 839761 3 839761 § - $ -
348989 5/18/2009| $ 839761 $ 839761 § - $ -
341773 4/17/2009] $ 792165 § 792165 § - $ -
341075 4/15/2009i $ 786782 $ 786782 § - 3 -
341382 4/16/2008] $ 776352 § 776352 % - 3 -
348398 5/14/2009] $ 7,388.86  $ 7,388.86 § - $ -
348819 5/15/2009] § 6,512.27 $ 651227 § - $ -
314027 12/16/2008] $ 6,263.30 § 6,263.30 § - $ -
347377 5/11/2009{ $ 485219 $ 485219 § - ) -
330272 3/3/2009] ¢ 455921 % 455921 § - $ -
345232 4/30/2008 4,19557 § 419557 § - 3$ -
308648 12/1/2008] $ 405000 $ 405000 § - 3 -
350964 5/26/2009] $ 3.894.38 § 389438 § - $ -
302040 11/11/2008] $ 3,03242 % 303242 § - $ -
349292 5/119/2009] § 299037 §$ 299037 § - $ -
351464 5/27/2009{ $ 297119 § 297119 § - $ -
348846 5/15/2009] $ 2,754.02 % 2,754.02 § - 3 -
345734 5/1/2009] $ 261816 % 261816 % - $ -
92110 4/13/2007] § 226136 % 226136 $ - $ -
348482 5/14/2009] § 2166388 % 2,166.98 § - 3 -
337520 4/1/2009] § 1,864.18 § 1,864.18 § - 3 -
345971 5/6/2009] ¢ 173358 § 173358 § - $ -
132911 7/30/2007] $ 171410 § 171410 § - 3 -
337751 4/2/2008] $ 168802 § 168802 S - ) -
344615 4/30/2008] $ 167813 § 167813 § - $ -
328571 2/26/2008] $ 161364 $ 161364 % - 3 -
351487 5/27/2008] $ 158397 % 158397 § - S -

| 343390 4/23/2009] $ 147537 % 147537 &% - $ -
322906 2/4/2009| $ 46143 & 146143 § - 3 -
345447 5/1/2009] $ “44341 S5 144341 S -8 -
345446 5/1/2009] $ 132424 % 132424 3 - 3 S
268307 8/8/2008| $ 131988 $ 131988 § 3 -]

$
$
3
$
$
$
$
$
]
$
3
3
$
$
$
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$
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86,243.20
85,529.21
81,412.85
70,268.43
22,105.05
12,986.80
10,249.88
9,692.16
9,692.16
9,536.58
9,237.37
8,776 02
8.397 61
8,397 61
7.921.65
7.867.82
7.763.52
7,388.86
6,512.27
6.263.30
4,852.19
4,559.21
4,19557
4,050.00
389438
3,032 42
2,990 37
2,971.19
2,754.02
2,618.16
2,261.36
2,166 98
1,864.18
1,733.58
1.71410
1.688.02
1,678.13
161364
1.583.97
147537
146143
443 41
324 24
319 88
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86,243.20
85,529.21
81,412.85
70,269.43
22.105.05
12,986.80
10,249.88
9,692.16
9,692.16
9,536.58
9,237.37
8.776.02
8,397.61
8,397 .61
7.921.65
7.867.82
776352
7.388.86
6,512.27
6.263.30
4.852.19
4,559.21
419557
4,050.00
3.894.38
3.032.42
2,990.37
297119
2,754 02
261816
2.261.36
2,166.98
1,864 .18
173358
171410
1.688.02
167813
1613.64
1.583.97
147537
1.461 43
1443 41

1324.24

No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
No
Noc

4/17/2009
Bill of lading is availabie??
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes
Yes

Yes
Yes



346340 5/6/2009] $ 130019 $ 130019 $ $

349295 5/19/2009| § 125964 $ 125964 $ $

327889 2/23/2009] $ 123521 § 123521 S $

349012 5/18/2008] $ 118662 $ 118662 $ $

327522 2/20/2009{ $ 104031 § 104031 $ $

346086 5/5/2009] $ 104015 § 104015 $ $
[$ 542,551.27 |

&P PP H R

1,300.19
1,259.64
1,235.21
1,186.62
1,040.31
1,040.15

€A N TN

1,30019
1,259.64
123521
1,186.62
1,040.31
1.040.15

No
No
No
No
No

Yes
Yes
Yes
Yes
Yes
Yes



Currency Code Bill Of tading Purchase Order # E-Dacor Status Due Date/Payment Date  Payment #

[eNeNaRo)

Process # DUNS # Piant Code Doc Type Document# Document Date Total Amount

‘9000170652617 RD 130078129 SG 2 '0770842811R09156 5/27/2009 $ 1.148.35 USD 351454 GM40725 Ready To Pay STAYED
‘9000170655155 RD 189702095 BJ 2 '000723975 5/28/2009 $ 32.419.76 USD 351567 OFK409FM Ready ToPay STAYED
‘9000170655156 RD 189702095 BJ 2 '000724119 5/28/2009 § 4121747 USD 351737 OFK408T4 Ready ToPay STAYED
‘9000170655157 RD 189702095 BJ 2 '000724120 5/28/2009 $ 2.056.26 USD 351779 OFK409FT Ready To Pay STAYED

$ 76,841.84



Michael C. Hammer (pro hac vice)
James A. Plemmons (pro hac vice)
DICKINSON WRIGHT PLLC
500 Woodward Ave., Suite 4000
Detroit, MI 48226

Phone: (734) 623-7075

Fax: (734) 623-1925

Attorneys for Yazaki North America, Inc.

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re:

GENERAL MOTORS CORP., et al,,

Debtors.

Chapter 11
Case No. 09-50026 (REG)

: (Jointly Administered)

CERTIFICATE OF SERVICE

[. Michael C. Hammer, hereby certify that I am a member of Dickinson Wright PLLC
and that. on June 29, 2009, 1 filed Yazaki North America, Inc.’s Amended Limited Objection to
the Assumption and Assignment of Certain Executory Contracts [Docket No. 92] and this

Certificate of Service by filing the same with the Clerk of the Court using the ECF system, which

will send notification of such filing to all ECF participants.

In addition, on June 29, 2009, I sent copies of the Amended Limited Objection via

Overnight FedEx to:

Debtors c/o General Motors Corporation
Cadillac Building, 30009 Van Dyke Avenue

Warren, Michigan, 48090-9025

(Attn: Warren Command Center, Mailcode 480-206-114)



U.S. Treasury

1500 Pennsylvania Avenue NW
Room 2312

Washington D.C. 20220

(Attn: Matthew Feldman, Esq.)

Weil, Gotshal & Manges LLP, attorneys for the Debtors, 767 Fifth Avenue, New
York, New York 10153 (Attn: Harvey R. Miller, Esq., Stephen Karotkin, Esq.,
and Joseph H. Smolinsky, Esq.)

Cadwalader, Wickersham & Taft LLP, attorneys for the Purchaser, One World
Financial Center, New York, NY 10281 (Attn: John J. Rapisardi, Esq.)

Attorneys for the Creditors Committee: Kramer Levin Naftalis & Frankel LLP,
1177 Avenue of the Americas, New York, NY 10036 (Thomas Moers Mayer,
Kenneth H. Eckstein, Gordon Z. Novod)

Vedder Price, P.C., attorneys for Export Development Canada, 1633 Broadway,
47" Floor, New York, NY 10019 (Attn: Michael J. Edelman, Esq. and Michael L.
Schein, Esq.)

The Office of the United States Trustee for the Southern District of New York, 33
Whitehall Street, 21° Floor, New York, NY 10004 (Attn: Diana G. Adams, Esq.)

DICKINSON WRIGHT PLLC

By: /s/ Michael C. Hammer

Michael C. Hammer (pro hac vice)
James A. Plemmons (pro hac vice)

500 Woodward Ave., Suite 4000

Detroit, MI 48226

Tel: (313) 223-3500

Email: mhammer@edickinsonwright.com
Email: jplemmons@odickinsonwright.com

Attorneys for Yazaki North America, Inc.

Dated: June 29, 2009

ANNARBOR

203341 108570vl 6/29/2009



