Crowell & Moring LLP

590 Madison Avenue, 20th Floor

New York, New York 10022

(212) 223-4000

Steven B. Eichel, Esg. (seichel @crowell.com)

Attorneys for Winkelmann Sp. z.0.0

UNITED STATESBANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre
GENERAL MOTORSCORP., et al., Case No. 09-50026 (REG)

Debtor. (Jointly Administered)

her’ N N N N N N

OBJECTION OF WINKELMANN SP.Z.0.0 TO NOTICE OF (1) DEBTORS INTENT
TO ASSUME AND ASSIGN CERTAIN EXECUTORY CONTRACTS, UNEXPIRED
LEASES OF PERSONAL PROPERTY, AND UNEXPIRED LEASES OF
NONRESIDENTIAL REAL PROPERTY AND (1) CURE AMOUNTSRELATED THERETO

Winkelmann Sp. z.0.0 ("Winkelmann™) hereby objects (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 Amounts Related
Thereto (the "Cure Notice"), and respectfully states as follows:

1. On June 1, 2009 (the “Petition Date”), General Motors Corporation and severa of its
affiliates (collectively, the “ Debtors”) filed voluntary petitions for relief under Chapter 11 of Title 11
of the United States Code (as amended, the “Bankruptcy Code”).

2. On the Petition Date, the Debtors filed a Motion Pursuant to 88 105, 363(b), (), (k) and
(m), and 365 of the Bankruptcy Codeto (1) Approve the (A) Sale Pursuant to the Master Sale and
Purchase Agreement with Vehicle Acquisition Holdings, LLC, aU.S. Treasury-Sponsored Purchaser,
Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B) the Assumption and

Assignment of Certain Executory Contracts and Unexpired Leases; and (C) Other Relief; and (I1)



Schedule Sale Approval Hearing (the "Sale Motion™).

3. On June 2, 2009, the Court entered an order relating to the Sale Motion, which, inter
alia, established certain procedures for the Debtors to give affected parties notice that the Debtor
intended to assume their executory contracts and/or unexpired leases, as well as the amounts the
Debtors believed were required to "cure" defaults under those contracts and leases, asrequired by 8
365(b) of the Bankruptcy Code (the "Cure Procedures’).

4. In accordance with the Cure Procedures, the Debtors were to serve the Cure Notice
upon the non-Debtor parties to the Debtors executory contracts. The Cure Notice provides that
objections to the proposed assumption and assignment of the assumable executory contracts, including
objections to cure amount, were to be received no later than 10 days after the Cure Notice, which was
dated June 5, 2009. However, the Cure Notice was sent to Winkelmann's parent company,
Winkelmann Group GmbH & Co. KG (“Winkelmann Group”), in Ahlen, Germany, and was not
received by Winkelmann Group until June 24, 2008, nine days after the deadline to file an objection.
Subsequently, on June 30, 2009, Winkelmann Group received a second Cure Notice.

5. Attached to the first page of both the Cure Notices is a specific user id, password, and
vendor id (collectively, the “ Password”) specific for each vendor so that each vendor can review the
specific contract information relating to them. Without the Password, Winkelmann could not review
the Debtor’ s proposed treatment and cure amount of its contracts that are to be assumed. Thus, the
first possible day that Winkelmann could have reviewed the Debtor’ s proposed treatment of its
contracts and proposed cure amount was June 24, 2009. Based on the above, Winkelmann objects to
the Cure Notice on the ground of lack of due process because Winkelmann did not receive the Cure
Notice prior to the deadline to object to the Debtor’s Cure Notice. In any event, Winkelmann is
submitting this objection within ten days of its receipt of the Cure Notice. Asaresult, there should be

no issue about the timeliness of this Objection. Moreover, the purchaser is not harmed by the filing of



the Objection because the closing on the sale of the Debtor’ s assets has not occurred.

6. There may also be an issue as to whether the Cure Notice was timely served. The
Debtor’s call center hasinformed the undersigned counsel that a Cure Notice was sent on June 15,
2009. However, the call center was unable to advise whether the Cure Notice that was sent on June 15,
2009 was the first or second Cure Notice.

7. Winkelmann Group operates an affiliate in Poland, Winkelmann, which manufacturers
various engine components for the automotive industry, such as dampers and flex-plates. Winkelmann
entered into contracts with General Motors Corporation and certain affiliated entities. The website

www.contractnotices.com (the “Website”) identifies certain contracts to be assumed and proposed cure

amounts with respect to these contracts. Winkelmann recognizes certain of the contracts listed on the
Website, but does not recognize other contracts that are listed.

8. Winkelmann does not object, per se, to the assumption and assignment of its contracts
to the purchaser of the Debtor’ s assets. Winkelmann does object, however, to the Debtors' proposed
cure amounts because (i) the aggregate amount isincorrect and (ii) without further discussions between
the Debtor and Winkelmann, Winkelmann can not determine the accuracy of the Debtor’ s proposed
cure amounts because it does not have the necessary documentation, including documentation
reflecting the SGM numbers, to verify the Debtor’ s proposed cure amounts. Based on Winkelmann’'s
books and records, it disagrees with the proposed cure amount. The cure amount owed to Winkelmann
1$2,965,657.52 Euros. A summary of the amounts due to Winkelmann is attached hereto as Exhibit A.

0. In contrast, the Debtors assert that Winkelmann owes the Debtors atotal of
$2,334,583.42, which appears to include aclaim for 3,015,732.34 Euros for an aleged and disputed
breach of contract. It isunclear whether the contract that purports to be breached is a contract with the
Debtor or anon-Debtor affiliate. The website does not identify the applicable contract.

10.  Winkelmannis prepared to confer in good faith to try to resolve the issues regarding the



outstanding cure amounts.

11.  Winkelmann further objects to the adequacy and accuracy of the information on the
Website because there is at |east two tooling agreements with the Debtor that are not identified on the
list of contracts to be assumed.

12.  Winkelmann reserves (i) all of itsrights and remedies under 11 U.S.C. 8365 in this case
and (ii) itsright to supplement this Objection and amend its Cure Amount, including any postpetition
performance by Winkelmann that gives rise to additional amounts owed under the contracts.

13. Notwithstanding the foregoing, Winkelmann further reservesits rights, in the event that
the contracts are not assumed, to assert any claims for damages, which claims may include all amounts
allowable under applicable law.

WHEREFORE, Winkelmann respectfully requests that the Court enter an order
directing the Debtors (i) to identify the Winkelmann contracts with greater specificity; (ii) to assume
and assign the Winkelmann contracts using Winkelmann’s proposed cure amounts; and (iii) grant

Winkelmann such other and further relief as this Court may deem just and proper.

Dated: July 2, 2009
New York, NY

CROWELL & MORING LLP

By: /s/ Steven B. Eichel

Steven B. Eichdl, Esq.

590 Madison Avenue, 20th Floor
New York, New York 10022
(212) 223-4000

seichel @crowell.com

Attorneys for Winkelmann Sp. z.0.0



CERTIFICATE OF SERVICE

| hereby certify that on July 2, 2009, | caused to be electronically served using the ECF system
which will send notification of the filing of the OBJECTION OF WINKELMANN SP. Z.0.0TO
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 (I1) CURE AMOUNTS RELATED THERETO
and | caused the same to be served by Federal Express on the following Parties:

Date: _July 2, 2009

Genera Motors Corporation
Cadillac Building
30009 Van Dyke Avenue

Attn: Warren Command Center/Mailcode: 480-260-114

Warren, Michigan 48090-9025

Gordon Z. Novod

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, NY 10036

Michael L. Schein, Esg.
Vedder Price P.C.

1633 Broadway, 47" Floor
New York, NY 10019

John J. Rapisardi, Esq.

Cadwaader, Wickersham & Taft LLP
1 World Financial Center

New York, NY 10281

Joseph H. Smolinsky, Esq.
Well, Gotshal & Manges LLP
767 5 Avenue

New York, NY 10153

Harvey R. Miller, Esqg.

Well, Gotshal & Manges LLP
767 5" Avenue

New York, NY 10153

NYIWDMS: 11148169_2

Signed: /9 Seven B. Eichel
Steven B. Eichel

Eric Fisher

Buzel Long

380 Madison Avenue, 22" Floor

New York, NY 10017

Diana G. Adams, Esqg.

Office of the US Trustee
Southern District of New Y ork
33 Whitehall Street, 21% Floor
New York, NY 10004

Michael J. Edelman, Esg.
Vedder Price P.C.

1633 Broadway, 47" Floor
New York, NY 10019

Matthew Feldman, Esqg.

US Treasury

1500 Pennsylvania Avenue NW
Room 2312

Washington, DC 20220

Stephen Karotkin Esqg.

Well, Gotshal & MangesLLP
767 5" Avenue

New York, NY 10153



fordrungengm

von: Seidel

an: Herrn Winkelmann

E Finanz- und Rechnungswesen

Datum:

12.06.2008

Zusammenfassun Forderungen GM

-
1) [T Ctw
Werkzeugrechnung vom 10.03,2009
Contract Nr. 1LF 10-001  Rg.-Nr, 500034

2).  Joolia
Werkzeugrechnun&/'om 9.06.2009
Contract Nr. 1LF 10-007  RG.-Nr. 80009 (Vertragsauflosung)

3) ?rod«.o" clely\mainies
Forderungen aus Entnahmen Lager CEVA,
alte Zahlungsbedingung, zum 2. des 2. Monats

4) Proome t ole €iven'es
Forderungen aus Entnahmen Lager CEVA,
neue Zahlungbedingung, Netto sofort

258.335,00 €

290.360,00 €

282.830,70 €

720.331.52 €

Summe der Forderungen:  1.551,857,22 €

5) ?ud—uu(s im Lorebonse Selville LA

im Lager CEVA liegende Warenbesténde (Ende 23. KW 09)

Summe:

6) Prostme®s An stock at Jqpfyt“

in Legnlca verhandens Warenbestande

50.302,22 €
2.211.169,44 €

er mot talica

754.498,08 €




fordrungengm

Finanz- und Rechnungswesen

von: Seidel Datum: 12.06.2009

an: Herrn Winkelmann

Zusammenfassung der Forderungen GM

1)
Werkzeugrechnung vom 10.03.2009

Contract Nr. 1LF 10-001 - Rg.-Nr. 500034 258.335,00 €
2.)

Woerkzeugrechnung vom 9.06.2009

Coniract Nr. 1LF 10-007  RG.-Nr. 60009 {Vertragsauflésung) 290.360,00 €
3)

Forderungen aus Entnahmen Lager CEVA,

alte Zahlungsbedingung, zum 2. des 2. Monats 282.830,70 €
4)

Forderungen aus Entnahmen Lager CEVA,

neue Zahlungbedingung, Netto sofort ; 720.331.,52 €

Summe der Forderungen:  1.551.857,22 €

5)

im Lager CEVA liegende Warenbestinde (Ende 23. KW 09) 659.302,22 €
Summe: 2.211.169,44 €

6.)

in Legnica vorhandene Warenbestande 754.498,08 €




Sprrodawce:

WINKBLMANN 8p. 3 0.0., #l. Joworgplska 277, 59-220 LEGNICA

| ~
I.Uinkelmc'unn)'

I

NG Bank Siqsid $.A. Katowice O/ Legnica
Nr konta devizowegn: 49105015751080002206746535
Nrkonia PLN: P21050157510000022067 46634

NIP:

PL 6911994669, REGON: 012765041

Nr KRS 0000102032 Sqd Refonowy dia Wroclawia Fabrycuie) we Weoclawly

Znrxad: Heinrich Winkelmann

fel. 076 850-48-60 fux, 076 859-88-34 ORYGINAL/KOPH—

R . Data wyslewienia: 10-3-2009
Nabywca: Data sprzedaty: 40-3-2009
QGeneral Motors Corp,

Manual PO Suppont Werkgroup
PO Box 63 070
Phoenix, AZ 35082-3070
Faktura VAT 500034
Fo2} INDEKS | OS¢ - NAZWA CENA WARTOSG PODATEK WARTOSG
TOWARY | st NETTO NETTO BRUTTO,
Poaj AdNe | Stck {EUR) (EUR)  [STAWKA| KwOTA {EUR)
Nr % [EUR)
Coniract Nr. 1 LF 10-801
Caples
ContractNr. 11F 10-001
GPSC Supplier Quality
GP-9 Run at Rate Attachment A
Run at Rate Summary
|PPAP Workshest (EM1411)
12606620 Toolingcost
1. 1 |Wykrawarka do kola GEN 4 97 511,58 47 611,58 22 21 452,54 118 964,10
A4247743
2, 1 |sprawdzian do kota GEN 4 26 902,34 25 902,34 22 5688,51 31 600,85
| ABOVOST
3. 2 i wjace w 1380,88 278178 22 807,59 3368,36
ABGO/781,782
4, 2 frezph jace w wy 1 320,88 27681,78 22 607,59 31360,35
AB00/859,860
5. 2 |Uohwyt magnstyceny de VAD 450 2 891,49 5782,87 22 1272,25 7 055,22
A410/679,680
8. 1 |Urzadzenie wykrawajace 15 576,14 15 578,14 22 34268,75 19 002,89
A424/760
7. 1 |Stempal 314,82 314,82 22 60,26 364,08
Ad21/672
8. 1 {Naregdzie do prasy 3 508,65 3608,65 22 771,80 4 280,65
ABOO/1085
9. 1. |Namgdale do wykrawania 57 630,00 57 830,00 22 12 678,60 70 308,80
AA24[785
* Podatek VAT razficza nabywea RAzZEM |_211 750,00 x 48-585,00 268 335,00
WTYM - - 2. 0,00 -
- 0 0,00 -
Do zoplaly FLN slowale: - 7 0,00 -
dwa*sze$é rzy*piet*dwa* PLN 0/100 GR 21175000 § 2200 45 585,00 258 335,00
- NP.* 0,00 -
Termin platnoécl
second day of the second month following VAT WPLN {_ x | x| 22018888 | % |
Padpis osoby uprawnionej Podpls asoby uprawnionej *
do olizymanla faktury do wystewisnia feklury
kmil;lzﬂel; z dnia 09.08.2009 WINKELMANN sp z 0.0

77
58-220 Lognica, ul, Jaworzyhska 2
e}, +48 76/ B50-00-00, fax +48 78! B50-8050
NIP 891 19-84-668, Regon 01 2785041
(%) .



Coa;rtract Hsadm; Page: 1 of 1
CONTRACT HEADER

General Motors Corporatian

SUPPL!ER NAME AND ADDRESS iINFORMATION:

DUNS Number. 00368091506
WtNKELMANN 8P Z00

UL JAWORZYNSKA 277

58-220 LEGNICA

POLAND

Malling Address Information:.
UL JAWORZYNSKA 277
58-220 LEGNICA

POLAND

Contract Header Number:

1LF1Q

ThlS contrac.f sets forth the exclusive lefms and conditions under which
seller shall sell and buyer shall purchase the goods or services descrlbsd
In thg linetem delail of this contract for the period{s) specified

therein. Terms aritl conditions proposed by seller which are different from
or in addition o the provisions of this contract are unacceptabls to

buyer, ars expressly rejected by buyer, and shall not bacome a part of this
contract. Any modification of this conitract shall be made onfy in

accordance with the provisions of paragraph 31 of the contract tarms and
conditions.




Contract Line llem Page: 1 of 2 issus Date:  15-Dec-2008

.Standard Spot Buy Contract Number: 1LF10001 Amendment Numbor: 000

Part Number:  000000012808620

LINE ITEM DETAIL for TOOLING CONTRACT

General Mofors Cgrporaﬁon

This Line ltem is &ffective from 13-Dec-2008 through  13-Dec-2009

Part Description: PLATE ASM-A/TRNS FLEX

Amendment Reason: . Contracting New Parts

Manufacturing DUNS Number
00366091606

Supplier Mame and Manufacturing Address:
WINKELMANN 8P ZO0

UL JAWORZYNSKA 277

58-220 LEGNICA

POLAND

Buyer Name:

Rogarle, Antero

Buysr Code: M33. ’
Phone: +52 555001 3774
Fax: +52 555901 3671

Tooling Capacity: 1,050
Tooling Gapacliy Hours: 24
Hazardous Material Indicator: N

Line ltem Notes: ' ’

This contract replaces 1LF10-000 due WO CCXBEC

Purchase order isstied to cover the cost of spsdial permanent tools, digs,
patiemns,

and/or molds necessary to produce part number, part descriplion, as
follows:

New PIN; 12608(}20

Capaclty (posfhiry. 1,050,000/24

Price Type : Bulk

Suppiler Contact; Helge Himmer&der

Supplier Memo Dated: 2/21/2006

Physical Location of Tooling (city & state): Legnica, Poland

*Detalled Todling Breakdown

“Tooling Cost--—-—-«—m------— Téoiing Description
$ 23,000.00-—ereev Stamping (ilexplate)

$ B,825.00———-—Machining

$ 47,700.00-- -Forming



Goniract Ling ltem Page: 2 of 2

Standard Spot Buy Contract Number: 1LF10001 Amendment Number: 000

issus Date:  15-Dec-26808

Part Mumber;  000000012606620

§ 8,825.00-w— -—Machining

§ 34,500.00—-———Stamping

$ 17,700.00~- ] Forming

$ 17,700.00-——~--—-Machining

$ 17,700.00---5wenemest Heat treatment

$ 39,000.00-————Stamping (holes)

$ 14,500.00verwenmene| Balance

$ 15,700.00-~——-—Final checking fixtures

$211,750.00-———Total Tooling Cost

Total Tooling Cost/Currency: $211,750.00 EUR

. Supplier is I'Qequired to Mark all Gensral Motors Tools with the GM

Ideniification Tags:

Processed by Rafael Morado for M33 Antero Radarle
12/13/2006 .

Terms ani! Condltlons:

YTy Perey

Freight Terms: Collect v

Payment Terms: (88) MNS-2, On average, payment ghall be made on
the second day of the sscand month following
Buyers receipt date of goods or services,

Dalivery Terms: , Free Camier (FCA)

Deljvery DUNS: 00386091606

Ship From DUNS: 00366091606 ;
Price Type Bulk )

Price Compoéltion: ) )
The Total Price s composed of Base Price plus any applicable taxes.
All Prices aie expressed in ' EUR

Quantity:

Base Price:

4o ) A A,

1
211,750.000000

T:oiaf Price:
uom: LOT

214,750.900000

Terms & Conditions:
Ca




GPSEC Supplier Quality
 GP-9 Run at Rate Attachment A
Run at Rate Summary

Supplier Name:

Wirkelmah Sp. 260, . . . Defe: 2%.0%.200%
Sipplier / DUNS No.: 366091606 : Pari name: - Flexplate.GEN 4
Plant Location Country PL : - Part-humber: 12606620
Program: e . Draiwing Pate: 08.03.2008 .
Model Year: - ’2009. o :En& Change Level SR
Fart- Dally MMDB | - Daliy Gontracted ~Ruin stRate Restits - PPAP Status _
‘Number JLCR _Capaélly | Hours: Flnal Gp 1 Constraint Duratlon - [Full  Saleable { Non-Saleable
12808802 1450 000 | 54 3?@' 20 24 60 h! 4,400 | Fhais 1R O] O
‘ R B 1ol o o
_ , |l Bl o
10 A1 O
1 Totar | . I ’
w86 addzf:ana? pages iF; required ) _ .
D Suppller Momfored P2 -éiis’to}ﬁé‘r Mb’r%\i'iél-‘ed ' iy o
* Yes '-Ne.
Has the Proee*ss Control Plan Audxt (Attachment GM1 927—1 6). paSStad andis it EZ 0
attached? - :
Has the Capacity Analys&s (Attachments GN1 960 C C1 02 and/or C3) paSSed and is . _
: O
It attached? - .
Has the subcontractors ability to meet the capacxty anq quai'ty requnrements been @ 3
confirmed in wiiting by the subccntractor prior to the Run af Rate? C ‘
Do the parfcs prodiuced meet customer’s-quallty reguirerients -as-,s.ﬁt'atgd_ in PPAP? M - -

_PASS

DEJCJD

] Commqnts )

Foilow up scheduled:

AQELA P Lﬁczw_

ugrmomsjs f% 06 ; 2w§/‘

Pnnt Name R .

“Phone Number o

‘Date

KRI‘(%ZIOF ‘P%Ao;Ew

== c o '..Weéee‘fe@azo 0606 290/8
SQE Signature - PrIn‘t Name : Phone Nurfiber - - Date - -
@Ganer;al Motore Corp. . ) Pu;mshe‘iwsése .. .

GM 1960-A March 2006




SUPPLIER MEG DUNS CODE: PART #: 12606620
15 GM 1411 EXPIRATION DATE: Feb.28!2008
Feb.28/2008 EWO # E2 #: DCDLW
Gen 4 ECL: DATE:
UBMISSION LEVEL: 5  KGWT: 2086kg

PPAP WORKSHEET (GM 1411)
SUPPLIER NAME: kae)mann Shzoo PART NAME: Floxplate

MPLE®: 3

INSP/SQE: AW,  ADD.SAMPLE: D PPAP Activity Code #:

$lsection 1 Master Status )

Master Status: Select status being requestad and complete section 2 & 3 as applicable (Shade or clrcle box) {EI
Lab Status: Enter appropriate status for each lab (A=Approved, S=Seleabls, N=Non-Saleable, NR=Not requested)

DIM/STAT: _S  FUN/DUR: A APPICOL: NR MTLi_A  IMDS:S MTCH:NR_ TR: _NR

ecﬂon 2 Suppher Performance and Validallon Requirements {rsquired uniess otharwise apscified In the
commodity-specific SOR {item 1, 2, OR 8 miust be checksd) i :
1 Parformance/Validation requirements met, signed copy of GM 3880 suhmitted in package Yes: N/A: na .

2. Performance/Validation requirement flems 1 & & on GM 3660 completed satisfactorlly Yes: No:

. Periormanca requlremems NOT fully met; stalus acueplable to move to a Saleable stalus N Yes: Y
* OM Releass Director AND Valjdation Direclor signalure required; may vary per region” -
emﬁ: Sy s isnot ote, the Supplisr VaSdation plan with status and timing must ba attachad

NAVO: For 'Appmved Status®, Action Plans specifled below and detalled un Englneering's 5-Phage Action Plan GO180, must be
complated ap indicdled and a slgned GM 3680 accepted by the GM Lead Engheerand GM Vatidation Enginaer.
Section 3 Action Plans - MUST ba complated - Additlonal sheeta atlached as necessary R
ISSUES: List Lab and ALL Oriver Codes that ACTION PLANS to reach Approved PPAP and Owner {or aachjComp. Date: GP-12 Plan
‘Japply with explanalion for.each: )
view F, R 6:1s K 10 change drawing : __|dan31/08 - |Yes’
Stamp GM Trademark: is - mark tradle mark change drawing . .- |dan 81/08 Yes
JStamp Enginé side ;is- mark engine side changs drawing . 5 Jan 31708 'Yos
{Exch past number : is - part number change drawing - Jan 31/08  ~ IYes
{E1ch date & supplcods : is - dale & suppl.code chande drawing Jan 31/08 Yes
kita 349 +- 1: Is- 318,00 change drawing : ) Jan 31708 . iYes
dia 126 /-1 1 s - 111 flat " |change drawing ‘1dan 31/08 Yes
@ did121-40- ¥ 1 is - 110t - change drawing . ) Jan 31/08 Yes
SHRC 43 = is-HRC 30 min changde drawing - C - . Jan'31/08 . |Yes
jcQi @ selfaudit lo be dane by Jan 2008 o
Fgl_@aﬂux resulis fobe submitted by Nov 7/ 07 . | : '
additionalP PAPdocumentlon to'bs provided to Richard Sun, GM, by Nov. 8/ 07 -

SUPPLIER (Authorlzed signatura): - i T, W T . PHONE: 4915118024250
NAME AND TITLE (Print): H. Hlmmr"kr PlanfMgu\ . FAX: +49238285639729
[PART SUBMISSKON- WARRANT MUST %3 INCLUDED WITH- CUSTOMERAPPHD‘IALS\N ORDERTO FROGES YOUR REQUEST AND SEND TOTHE PﬂocumNG DMSION .
CUSTOMER APPROVALS: SIGNATURE NAME {Prinf) - PHONE DATE

"[Supplier Quality Engineér: : )Q LSS Richard Sun . 2¢F-20S-Jwo  r8/30/8)
Supplier Quallty Divactor - - A - . = "

3| Product Engineer (DRE): Y@ o 2e)  Paul Gelezin 242031 S 3Y B30k

§Validation Engineer: g . . . - * ' =t

{2 Release Director:

0 Validation Diractor:

LAB / Matarial Engineer: /g;@a:v("

. Dol Wison 2 9% 777 ~YCOT o i
Appearance ./ Paint Engineer: - " - -

OTHER (Buyer, Assembly Plant, elc.):

Kopls von.GM_1411_FPAP_Workahesl_March_2006



GPGS SUppller Qual’ity
GP-B Run at Rate Attachment c
Capacity Analysus ‘3ummary

Supplier Name: ' Wnke]mann Sp.20.0, o Date e '2,’3 9@-&1&08’
Suppiier / DUNS No.: 368091606 . . 3. - ; . Pait hame beplate-QEN'.#
Plant Location Countny PL. O Par’tn mber: - - 12608620+

Program: - L T T Drawing Pate: .. . BB 03{'@08 I

Modewear e 2008, Eng Ghange Level’ 4 e

CAPACH”Y ANALYSIS, . ' : : _Yes MiA "’ Cominarits

‘l Has the 'PracesaFiowD;agtam (teﬂeo}mg gll itif mg I
"+ ‘paensketahed o Aﬁachmen}o-}? ; :

2. Are oSt pigicess buffers manageé o off- sef thg o rafin raing
= 3. Hag'the sewice pénis (after mérket) recuirbment’s Fi {ctofed Into ths’ dsmandz R
" (Nofe: Total Customer regeirement migist Thdlude'servloe parts {8 1

varigign? .. ' :
-Ire the buﬂer pmf‘les cohtreﬁed and Jt{ocumenta

- Pai(8) biiffer before:conslaing - WIN" .. Fou \ /

- Space biiffer sHer copstraint - MIN x g

<is timoadlonload respniasiblrny assngnedfand ifemlzed ln nperatdr lpsh’uctlons‘l

o8 U@ﬂ

5. Dunng lhe ruh atrate analys:s. I sys;em
exampla, tinder total custorner- re' uiremeht, normal 0

6.:Were "Normally St:.heduled" shangebvars -perfermed
thangeévers performed ! i . -

7. During the.run atraid aralyal, o
exceed, the contracled capacity ( n Iiding
total customer reqmrement?

Toial :
‘Run @ Rte STUDY" Total Net Good’ parts prod
qual . ;;‘-A ﬁ : O

8. Dunng the - nn aL rate malys!s g the lhroughpgt loe*CON '{RAINT cperataonmeetor A [E“ o
exteed the caniracted |'capatity {jncluding __rma‘l senilge par!s taﬁe‘r sales} raqmrement) under -
total Customer- requirement‘7 DR : : . )

. -2ALL CUST OMERS" Total Net Good pﬁ ‘s p('od 8
Total > - Ao
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Sprzedawca:

g,
Wink@lmmnn)

IPINEBLMANK Sp. 2 0.0., #l. Jaworzyilska 277, $9-220 LEGNICA

Ao, 4,

ING Bonk Stqski 8.4 Katowice ) Legnica
Nr koma dvwizowego: 49103501375 1000002236746333
9210301375 1000002206756634

Nr ketex PLN:

NIP: PL 6911994669,  REGON: 012763041
Nr KRS 8000102032 Sqd Rejonowy dla Wraclmvia Pabrycangj we Wrackawiu
Zarzad: Heinrich Winkelmany

tel, 876 850-88-00. Jux. U76 BS0-RB-34 ORYGINAL/KOPH
Data wystawienia: 08-06-2008
Nabywes: Dala sprzedazy: 08-06-2009
General Motors Corporation
300 Renaissanee Center
Detroit , M1 48265
USA
Fakfura VAT 60009
Pos. INDEKS [ NAZWA CENA WARTOSG PODATEK WARTOSG
Nr | TOWARU sz, NETTO NETTO BRUTTO
ALN¢ Blok. (EUR) {EUR)  |STAWKA|  KWOTA (EUR)
% {EUR)
Contract Nr. 1LF 10-007
dated 23 Juni 2008
DUNS-Number 366 09 1606
126 0 5872 Toolingcost
1. . 1. {Stamp Flexplate 48 000,00 46 000,00 22 10 120,00 56 120,00
2. 1 {Stamp Retfainer .34 500,00 34 500,00 22 7 680,00 42 080,00
3. 1 {Roliformin 17 260,00 17 250,00 22 3 795,00 21 045,00
4. 1 | Hobbing 17 250,00 17 250,00 22 3 785,00 21 045,00
5. 1 | Healtraating 17 250,00 17 250,00 22 3 795,00 21 045,00
8. 1 {Stamp Holes & assembile retainer 74 750,00 74 750,00 22 16 445,00 91 195,00
7. 1 |Balance & rusiprotect 11 500,00 11 500,00 22 2 530,00 14 030,00
8. 1 |Add, idont & inspest 17 250,00 17 250,00 22 3765,00 21 845,00
9, 1 {Stamping teot 250,00 1 250,00 22 275,00 1525,00
10. 1 {Machining tool 2 000,00 2 000,00 22 440,00 2 440,00
11, 1 |Roliform tool 2 800,00 2 000,00 22 440,00 2 440,00
12. 1 {Machining too! 2 000,00 2 000,00 22 440,00 2 440,00
13 1 {Stamping tool 5000,00 | 500000 22 1 100,00 6 106,00
14, 1 |Rabat/Discount {Nachlass) - 10000,00 {- 10000,00 22 |- 220000 |- 1220000
According 1o Comract Terms & Canditions § 13 we have the right of reimbursement of costs.
{The conlract documents are enclosed.
* Podatek VAT yozlicza nabywea RAZEM | 238 00,00 x 52 350,00 230 360,00
WITYM - 0 0,00 -
- 0 0,00 .
Do zaplaly EUR slownle: - 7 0,00 -
dwa’dzlewied*zero*irzy szeé¢*zero EUR 0/100 CENT 208 000,00 22,00 52 360,00 240 360,00
- [N 0,00 -
Termin platnodci 1 The therm of payment
Payable } iy without VAT W PLN | x [ x 1 23748831 | x
Podpls osoby uprawnlonej Podpis osoby upravmionej
do olrzymania taktury 0o wystavienia la;&my
WINKELMAIIN Sp. zo0.0.
. daprorzynska 277
Sirgowy
Kurs NBP z dnia 08.05,2008 1wak

4,5353




Contract Header Page: 1 of 1

CONTRACT HEADER

General Motors Corporation

Raftrog

SUPPLIER NAME AND ADDRESS ' BUYER NAME AND ADDRESS
INFORMATION: INFORMATION:
DUNS Number: 00366091606
WINKELMANN SP Z00 General Motors Corporation
UL JAWORZYNSKA 277 300 Renaissance Center
59-220 LEGNICA Detroit, Mi 48265
POLAND UNITED STATES
Mailing Address Information:
UL JAWORZYNSKA 277
59-220 LEGNICA
POLAND
Contract Header Number: 1LF10

This contract sets forth the exclusive terms and conditions under which seller shall
sell and buyer shall purchase the goods or services described in the line item detail
of this contract for the period(s) specified therein, Terms and conditions proposed
by seller which are different from or in addition to the provisions of this contract are
unacceptable to buyer, are expressly rejected by buyer, and shall not become a
part of this contract. Any modification of this contract shall be made only in

accordance with the provisions of paragraph 31 of the contract terms and
conditions.



Contract Line ltem Page: 1 of 4 Issue Date: 23-Jun-2008
Standard Spot Buy Contract Number: 1LF10007
Amendment Number: 000 Part Number: 000000012616792

LINE ITEM DETAIL for TOOLING CONTRACT
General Motors Corporation

This Line llem is effsctive from 25-8ep-2007 through 25-Sep-2010

Part Description: PLATE-A/TRNS FLEX
Amendment Reason: Engineering changes (Low APV)

Manufacturing DUNS Number:
00366091606

Supplier Name and Manufacturing Address:
WINKELMANN 8P ZOO

UL JAWORZYNSKA 277

§9-220 LEGNICA

POLAND

Purchasing Contact:
Velez Cid, Javier .
Buyer Code: XsJ

Phone: 55 59 01 3136 ‘

Fax: 65 59 01 3019

Tooling Capacity: 256
Tooling Capacity Hours: : 24
Hazardous Material indicator: N

Line ltem Notes:
Part Number:
12608872

Tooling Cost
12608872 $225,750 EUR
Gamma MRD January 10, 2008

Detailed Tooling Breakdown:

TOOL DESCRIPTION TOTAL TOOL COST / OPER. (EUR)
Stamp Flexplate 46,000



Conlfract Line ltem Page: 2 of 4 Issue Date: 23-Jun-2008
Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 000 Part Number: 000000012616792

Stamp retainer 34,500

Rolfformin 17,250

Hobbing 17,250

Washing {Fixure) --

Heattreating 17,250

Stamp Holes & assemble retainer plate 74,750
Balance & rustprotect 11,500

Add Ident. & Inspect 17,250

Winkelmann agrees fo absorb 10,000 EUR incremental expense however the tooling is stil completely
onwed by GM. ~

Total Initial tooling cost = § 225,750 EUR Total Tooling Cost

Additional to the initial tooling we are also including tools for the following Engineering Change:

Supplement EWO# CSRHWA / 816777
Program: HO V8 Diesel LMK 4.5L
Reason for change: Initial Release*

- This supplement is only to capture the cost & timing impact of the original design ¢change for Change
management. No design work required.

Supplement EWO# CSRHW / 724915

Program: BETA - HO V8 Diesel LMK 4.5L

Reason for change: Initial Release* \

- Create new flexplate model & drawings to incorporate variable thickness required by analysis

Brief design change description

'Create new flexplate model & drawings to new variable thickness design provided by analysis group.
New pari number will be needed for design. ,

Flexplate will be 5mm thick in crank flange area, reminder of plaie 3mm thick. See DRE or Steve
Maurer for details.

Flexplate assembly part #12608872, flexplate #12601462 and retainer plate part #12607960 no fonger
needed in new design.’

PN12616792 replace PN12608872

Replaced/Old PN: 12608872
Capacity: 256 {dalily)

Hrs/day: 24

Daysiweek: §

Program: HO V8 Diesel

Price Type : Bulk

Supplier Contact: Helge Himmeroder



Contract Line ltem Page: 3 of 4 |ssus Date: 23-Juri-2008

Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 000 Part Number:

Supplier Quote Dated: 09/07/07
Physical Location of Tooling (city & state): Legnica, Poland
Detailed Tooling Breakdown:

Tooling Cost {(EUR)—~-—---- Tooling Description

$ 1,250.00-—~————--- Stamping tool, Blank & added center hole tool
$ 2,000.00-—-——-ermrmemn Machining tool

$  2,000.00-—-—-————— Rolliform tool

$  2,000.00-mererrmminee — Machining fool

$ $6,000.00---—-—— - Stamping tool

$ 12,250.00-————eoermev Total Tooling Cost

Total Toocling Cost/Currency due this Engineering Change: $§ 12,250.00 EUR

Total tooling: . .
Initial + Engineering Change = 225,750 + 12,250 = 238,000 EUR

Supplier is Required to Mark all General Motors Tools with the GM Identification Tags.

000000012616792

Buyer requires that all suppliers be tooled (defined as fotal system throughput) and capable of producing
the daily Lean Capacity Rate (LCR) in one production day. The suppliers operating plan must
demonstrate the ability to meet the daily LCR, Service Parts schedules and Run @ Rate requirements
(including downtime for preventative maintenance) in one production day. The supplier must also
support the Maximum Capacity Rate (MCR - defined as the LCR plus 15%) without additional GM
resources (including additional tooling) on a sustained basis. Any operating plan that exceeds one
production day to produce the daily LCR and/or does not support the MCR must be‘approved by the
Buyer prior fo award of business. The LCR appears on the Buyer's Request For Quote Form as 'Daily

Estimated Volume'

If machinery and equipment as defined by GM's tooling guidelines, is listed on this order, the price of that
M&E will be debited from that tooling order, and no adjustment o piece price will be permitted.
Additionally, if the value of the tool(s) are less than the quoted amount per GM's tooling team, that value
of those tools will be reduced to the amount specified by the aforementioned group. Supplier must
provide all requested data to GM within a reasonable time and in the manner prescribed. Failure to do
so will result in-an equitable adjustment {o the purchase order and for debit. GM tooling Guidelines apply

Javier Veélez

Ph. +{52)-55-5901-3136
Buyer code: XSJ

June 19th, 2008



Contract Line ltem Page: 4 of 4 Issue Date: '23—Jun-2008
Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 000 _Part Number: 000000012616792

Terms and Conditions:

kxkwkiricodkdoid

Freight Terms: Collect

Payment Terms: (88) MNS-2, On average, payment shall
be made on the second day of the
second month following Buyers receipt
date of goods or services.

Delivery Terms: Free Carrier (FCA)
Delivery DUNS: 00366091606
Ship From DUNS: : 00366091606
Price Type: Bulk

Price Composition:
The Total Price Is composed of Base Price plus any applicabie taxes.

All Prices are expressed in EUR

Quantity: 1
Base Price: . 238,000.000000
Total Price: 238,000.000000
uom: LOT

Terms and Conditions:

C4

Schedule

TTOP

Engineering Change Special



Contract Header Page: 1 of 1

CONTRACT HEADER

General Motors Corporation

Sorng
— e
SUPPLIER NAME AND ADDRESS BUYER NAME AND ADDRESS
INFORMATION: INFORMATION:
DUNS Number: 00366091606
WINKELMANN SP ZOO General Motors Corporation
UL JAWORZYNSKA 277 300 Renaissance Center
59-220 LEGNICA Detroit, M| 48265
POLAND UNITED STATES
Mailing Address Information:
UL JAWORZYNSKA 277
59-220 LEGNICA
POLAND
Contract Header Number: 1LF10

This contract sets forth the exclusive terms and conditions under which seller shall
sell and buyer shall purchase the goods or services described in the line item detail
of this contract for the period(s) specified therein. Terms and conditions proposed
by seller which are different from or in addition to the provisions of this contract are
unacceptable to buyer, are expressly rejected by buyer, and shali not bacome a

.* part of this contract. Any modification of this contract shall be made only in

accordance with the provisions of paragraph 31 of the contract terms and
conditions.



v

Coniract Line ltem Page: 1 of 5 Issue Date: 06-May-2009
Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 001 Part Number: 000000012616792

@
LINE ITEM DETAIL for TOOLING CONTRACT
G M General Motors Corporation
——

This Line em is effective from 25-8ep-2007 through 25-Sep-2010

Part Description: ' PLATE-A/TRNS FLEX
Amendment Reason: Cancelied

Manufacturing DUNS Number:

00366091606

Supplier Name and Manufacturing Address:
WINKELMANN SP ZOO

UL JAWORZYNSKA 277

59-220 LEGNICA

POLAND

Purchasing Contact:

Velez Cid, Javier

Buyer Code: XSJ

Phone: 5559013136
Fax: 55 59 01 3019

Hazardous Material Indicator: N

" Line item Notes:

Part Number:
12608872

Tooling Cost
12608872 $225,750 EUR
Gamma MRD January 10, 2008

Deieailed Tooling Breakdown:

TOOL DESCRIPTION TOTAL TOOL COST/ OPER. (EUR)
Stamp Flexplate 46,000

Stamp retainer 34,500

Roliformin 17,250



Contract Line ltem Page: 2 of 5 Issue Date: 06-May-2009
Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 001 Part Number: 000000012616792

Hobbing 17,250

Washing (Fixure) --

Heattreating 17,250

Stamp Holes & assemble retainer plate 74,750
Balance & rustprotect 11,500

Add Ident. & Inspect 17,250

Winkelmann agrees fo absorb 10,000 EUR incremental expense however the tooling is still completely
onwed by GM.

Total Initial tooling cost = § 225,750 EUR Total Tooling Cost

Additional to the initial tooling we are also including tools for the following Engineering Change:

Supplement EWO# CSRHWA / 816777
Program: HO V8 Diesel LMK 4.5L
Reason for change: initial Release*®

- This supplement is only to capture the cost & timing impact of the original design change for Change
management. No design work required.

Supplement EWO# CSRHW / 724915
Program: BETA - HO V8 Diesel LMK 4.5L
Reason for change: Initial Release*

- Create new flexplate model & drawings to incorporate variable thickness required by analysis

Brief design change description

‘Create new flexplate model & drawings fo new variable thickness design provided by analysis group.
New part number will be needed for design.

Flexplate will be 5mm thick in crank flange area, reminder of plate 3mm thick. See DRE or Steve
Maurer for details.

Flexplate assembly part #12608872, flexplate #12601462 and retainer plate part #12607960 no longer
needed in new design.’ ’

PN12616792 replace PN12608872

Replaced/Old PN: 12608872

Capacity: 256 (daily)

Hrs/day: 24

Daysiweek: 5

Program: HO V8 Diesel

Price Type : Bulk

Supplier Contact: Helge Himmeroder

Supplier Quote Dated: 09/07/07

Physical Location of Tooling (city & state): Legnica, Poland



Contract Line tem Page: 3 of 5 Issue Date: 06-May-2009
Standard Spot Buy Contract Number: 1LF10007

Armendment Number: 001 Part Number: 000000012616792

Detailed Tooling Breakdown:

Tooling Cost (EUR)—----—-- Tooling Description

$ 1,250.00---——m-mmemeee — Stamping tool, Blank & added center hole tool
$ 2,000.00---—-r—eeeeee-— Machining tool

$ 2,000.00————-mmeeemn Rollform tool

$ 2,000.00-——-—-—rum-- Machining tool

$ 5,000.00---—---—--~wemmneem Stamping tool

$ 12,250.00-—ccvomaee ~Total Tooling Cost

Total Tooling Cost/Currency due this Engineering Change: $ 12,250.00 EUR

Total tooling:
Initial + Engineering Change = 225,750 + 12,250 = 238,000 EUR

Supplier is Required to Mark all General Motors Tools with the GM Identification Tags.

Buyer requires that all suppliers be tooled (defined as total system throughput) and capable of producing
the dally Lean Capacity Rate (LCR) in one production day. The suppliers operating plan must
demonstrate the ability to meet the daily LCR, Service Parts schedules and Run @ Rate requirements
(including downtime for preventative maintenance) in one production day. The supplier must also
support the Maximum Capacity Rate (MCR - defined as the LCR plus 15%) without additional GM
resources (including additional tooling) on a sustained basis. Any operating plan that exceeds one
production day to produce the daily LCR and/or does not support the MCR must be approved by the

Buyer prior to award of business. The LCR appears on the Buyer's Request For Quote Form as 'Daily
Estimated Volume' ‘

If machinery and equipment as defined by GM's tooling guidslines, is listed on this order, the price of that
M&E will be debited from that tooling order, and no adjustment to piece price will be permitted.
Additionally, if the value of the tool{s) are less than the quoted amount per GM's tooling team, that value
of those tools will be reduced to the amount specified by the aforementioned group. Supplier must
provide all requested data to GM within a reasonable time and in the manner prescribed. Failure to do
so wili result in an equitable adjustment to the purchase order and /for debit. GM tooling Guidelines apply

Javier Vélez

Ph. +(52)-55-5901-3136
Buyer code: XSJ

June 18th, 2008

May 06th, 2009:



Coniract Line item Page: 4 of 5

Standard Spot Buy Contract Number: 1LF10007

Amendment Number: 001

** Reference Action Plan #

“* Program:
Ouramax 4.5L High Qutput - LMK -

** Special Terms:

Issue Date: 06-May-2009

Part Number: 000000012616792

We have been advised that the APB (Automotive Product Board) decided to cancel the Duramax 4.5L
High Output Engine Program due to capital constraints impacting GM's product portfolio.
Supplier notified on 03/24/2009 03:16 PM by Javier Velez Cid/MX/GM/GMC

** Supplier Contact:
Helge Himmerdder
Winkelman - Managing Director
Helge.Himmeroeder@wpc-int.com
705 828 0147

JAVIER VELEZ CID

Global Powertrain Buyer

Balance Shafts & FlexPlates NA Buyer
Buyer Code XSJ

Phone Number : +52 (55)59 01 3136
Fax address J Velez + 52(55)59 013571
e-mail : javier.velezcid@gm.com
General Motors Mexico

Terms and Conditions:

*RhARAhEkkE

Freight Terms:
Payment Terms:

Delivery Terms:

Delivery DUNS:
Ship From DUNS:
Price Type:

Price Composition:

The Total Price is composed of Base Price plus any applicable taxes.

Collect i

(88) MNS-2, On average, payment shall
be made on the second day of the
second month following Buyers receipt
date of goods or services.

Free Carrier (FCA)
00366091606

00366091606
Bulk



Contract Line ltem Page: 5 of §

Standard Spot Buy Contract Number: 1LF10007
Amendment Number: 001

Issue Date: 06-May-2009

Part Number: 000000012616792

All Prices are expressed in EUR

Quantity: 1
Base Price: 238,000.000000
Total Price: 238,000.000000
uom: L.OT

Terms and Conditions:
TTOP

Engineering Change Special



Contract Attachment Page: 1 of 4

’ CONTRACT ATTACHMENT

General Motors Corporation

Contract Header Number: 1LF10

Contract Terms & Conditions: Detailed Description
Short Description
Terms & Conditlons Global 1

Special Term - Supplier Certification of Compliance with
Paragraph 25 of Gensral Terms and Conditions

{Compliance with Laws Employ VB F )}

By submitting 2 resy to s Req! for Q Sellar ceriifies that it has read, is, and s in with F ph 25 of the
General Terms and Conditions (Compliance with Laws Ei pl t/Bush P )

1. ACCEPTANCE:

Sefler hes read and underslands this contrast and agrees that Seller's wrilten o of any work or services under this

conirect shall conslitule Seller's acceptsnce of these terms and conditlons only.

2. SHIPPING AND BILLING:

Seller agress: {a) io properly pack, mark and ehip goods in d with the req of Buyer, the involved carriers, and, if appiicable, the
counlry of destinalion (b) to route shipments In accordance with Buyers instructions (c) to make no charge for handling, packaging, storage or
ransporialion of gouds, uniess otherwise slated as an kem on this contract (d) to provide with each shipment packing slips with Buyers conlrac!

andfor release number and dats of shipment marked thereon (e) o propertly mark each package with a labelilag g to Buyers i tions (f}
fo promptly forwasd the original bl of lading or ofher shipping recelpt for sach shipment in with Buyers | i Sellar will include on
bilis of lading or other shipping receipts comect classiiication identification of the goods shipped in with Buyars i ions and lhe caniers

Tequirements. The marks on each package and identification of the gaods on packing sfips, bills of lading and invoices (when required) shall be
sulficiant fo erable Buyer to easily identify the goods purchased. Selier further agrees: (s) to accept payment based upon Buyers Evaluated Recelpt
Record/Self Billed Involce, untess an invoice is requesled by Buyer and (b) to accept payment by alectronic funds transfer. Tha payment date is set
forthin the tine lem Detall of this contract, or if not stated, shall be ihe date established by Buyers Mullilateraf Netting System (MNS-2), which

f on ge, that shall be made on the second day of the second month following, in the case of the Buyers Notth American
faclifies, Seflers shipment dale of goods or date of seivices, and, Tor all of Buyers other locations, Buyers receipt date of the goods or dale of services.
Buyer may withhold pending receaipt of evi in such form and detall as Buyar may divedt, of the absence of any fiens, encumbrances

and claims on the goods or services under this coniract.

3. DELIVERY SCHEDULES:
Tima is of the essencs, and delivaries shak he made bath in quantities and at times specifiad in Buyers schadutes. Buyer shall not be required o
make payment for goods delivered to Buyer ihat are in excess of quantilies specified in Buyers delivery schedules. Buyer may change the rate of

d or direct temy y suspension of scheduled shipments, neilher of which shall entitie Seller to a modification of the price for
goods or services covered by this conlracl. Where quantities and/or delivery schedules are not specified, Saller shall defiver goods in such quantities
and times as Buyer muy dinact in subsequent refeases.

4. PREMIUM SHIPMENTS:
If Sellers acls or omissions result in Sellers failure to meet Buyers delivery requirements and Buyer requires a more expeditious method of

transportaion for the goods than the method ori specifiad by Buyer, Selier shall ship the goods as expeditiously as possible at
Selars sole sxpense,

5. CHANGES:

Buyer reserves khe right at any time o direct changes, or cause Seller to make changas, fo drawings and specifications of the goods or to oiherwise
change the scops of the work by this contr: ing work with raspect 1o such matters as inspection, lesting or quality coniral, and Seller
agress lo promplly make such changes.  Any difference in prics or time for psriormance resulting from such shall be ly adj by

Buyer after receipt of documentation I such form and detall as Buyer may direct, Any changes to ihis coniract shall be made in accordance with
Paragraph 31.

6. SUPPLIER QUALITY AND DEVELOPMENT INSPECTION;
Seller agrees to parficipate in Buyers supplier qualily and devalopment program(s) and to comply with all quality requirements and procedures
- spacified by Buyss, as revised from time to time, including those applicable 1o Seller as set forth in Quality Sysfem Requirements Q8-5000. in
addition, Buyer shall have the right 1o enter Sellers facllily at reasonable times to Inspect the facility, goods, matarials and arry property of Buyer
d by this Buyers v of the goods, whether during manufacture, prior o defivery o wilkin 2 reasonabls lime afler delivery, shall
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nol constilwte p of any work-in-y or finished goods,

7. NONCONFORMING GOODS:

Seller acknowledges that Buyar will not perform incoming inspactions of the goods, and walves any rights to raqurm Buyer to conduict such
inspeciions. To the extent Buyer rojects goods as nonconfarming, the quantiles under this will ically be reduced unless Buyer
otharwise notifies Seller. Seiter will not replace quentities 0 redussd without a new contrect or schedule from Buyer. Nonconforming goods will be
held by Buyerin with Sellers i at Sellers risk. Sellers failure lo provide writen instruclions within 10 days, or such shorter pariod
as may be under the after notice of nonconformity shall enlitle Buyer, &t Buyers option, 1o charge Saller for
slorage and handling or 10 dispose of the goods without Fability to Seffer. Payment for nonconforming goods shelt not conslitte an acceptance of
thera, limit or impair Buyars right lo assert any legal or squilable remedy, of rellave Sellars respensibility for latent dafects.

8. FORGE MAJEURE:

Any delay or failure of either party to perform iis obli shall be d if, and fo the extent that, it is caused by an event or occurence beyond
the reasonable control of the party end without its fault or negligence, including, but not imilad to, acte vf God, actions by any gcwemmemnl authority
{whether valid or invalid), fires, floods, windstormms, expiomms riots, natural disasters, wars, lebor p g shikes and
slowdowns), Inabtﬁty o obtain power, ial, iabor or ion, or court injunction or order provided thet writien notice of such delay
@ g the :] tion of the delay) shall be given by the affsc!sd patty to the other party as soon as possible ater the event or occurrence
(bt in no svent more than 10 dsys theseafler). Duing the period of such defy of failure 1o parform by Seller, Buyer, at ils oplion, may purchase
goods fiom other sources and reduce its schedules fo Seller by such quaniities, without fability to Sefler, or have Ssller provide the gaods from other
sowvces in quantities and at times requested by Buyer, and at the price sel forth in this contract. [n addition, Seiler atits oxpansg shafl take such
aclions as are necessary to ensure the supply of goods to Buyer for & period of at feast 30 days during any anlicipsted labor disruplion of resilling
from the expiration of Selless labor conliaci(s). ¥ requested by Buyer, Seller shell, within 10 days, provide adequate assurences that the dalay shafl
nol exceed 30 days. If the delay lasts more than 30 days or Seller does not provide adequate assurance thal the delay will cease within 30 days,
Buyer may y this without abgity.

9. WARRANTY:

Seller warsanisiguarantees that the goods by this wilk to the specil ing! ples, of iptions furnished 1o or
by Buyer, and will be of good and ip and free from defect. In addition, Seller acknawladges thal Seller knows of
Buyers i uss and /i that all goods covered by this contract that have been sl dor b

by Seller based upon Buyer's steled use will be it and sufficient for the particutar purposes intended by Buyer, The warranty persiod shall be that
provided by applicabls law, except that i Buyer offers a fonger y to s for goods # d on vahi such langer periad shall apply.

10. INGREDIENTS DISCLOSURE SPECIAL WARNINGS AND INSTRUCTIONS:

if requestad by Buysr, Seller shall promplly fursiish to Buyer in such form and deteil 85 Buyer may direct: {a) a list of all ingredients in the goods (b)
the amount of all ingr and {c) infi g any ch In or addifions to such ingredients, Prior fo and with the shipment of the
goods, Seller agrees to fismish to Buyer sufficlent warning and notlce In wriling (inchuding appropiiate tabels on the goods, containers and packing} of
any ¥ jal thatis an @ ient or a part of any of the goods, together with such special handling instructions as may be necessary lo
advise carders, Buyer, and their respective employees of how lo exercise that measure of care and precaulion that will best pravent bodily injury or
properiy di in the handii use or di of the goods, containers and packing shipped lo Buyar.

11. INSOLVENCY:

Buyer may i hy this withowt Babllity io Sefler in any of the fallowing or any other avanis: {a) insolvency of Sefler
{b) filing of a voluntary petition in bankeuptey by Seller (c) fifing of eny y petition in bankruplcy against Seller (d) appoiniment of a receiver
or trusige for Sellar or {e) execulion of an assigrment for the benefit of crediors by Seller, provided that such petition, appointment or assignment is
ot vacated or millied within 15 days of such event. Seller shali reimburse Buyer for alf costs i by Buyer in ion with any of the
foreguing, inciuding, but nol limited to, ol attorneys or other professional fees.

12. TERMINATION FOR BREACH OR NONPERFORMANCE SALE OF ASSETS OR CHANGE IN CONTROL:
Buyer reserves the right to lerminate all or any part of this contradt, without liabifity to Seler, if Sollar: {a) repudiatas or breaches any of the terms of

this including Seller's (b} fals 1o periorm services or deliver goods as specified by Buyar (c) fails to make progress so as to
sndanger {imely and proper completion of services or defivery of goods and does not comrect such failure or breach within 10 days {or such shorer
period of §me i under the ci ) after receipt of writien nolice from Buyer specifying such fallwe or breach. In

addilion, Buyermaylelmmale this conlract upon giving at lesst 60 days notice to Sefter, without llabllity to Selter, if Seller (i) sells, or offers to sell, a
malerial portion of its assels, or (i) sells o exchanges, or offers to sell or sxchangp, of causes 1o be sold or exchanged, a sufficlent amount of its stock
that effecls a change in the control of Seller.

13. TERMINATION FOR CONVENIENCE:
tn addition to any other righs of Buyer to tesminate this contract, Buyer may, al ils oplion, immediately tenminate all or any part of this contrict, at any
Gime and for any reason, by giving wrilten notice to Seller. Upon such termination, Buyer shall pay lo Seller the following amounts without duplication:
{a) the contvaci price for all goods or services that have been s n d with this and not previously paid for and {b) the actual
costs of work-in-p and raw ials § d by Seller in ing the goods or services under this conkact 10 the extent such cosls are
reasonable in amouni and are property allocable or apporfionable under [+] y pled accounting principles io the i 3 portion of this
contract fess, however, the sum of the reasonable value or cost (whichever is higher) of any goods or malerials used or sald by Seller with Buyer's
wrilten consent, and the cost of any d: oF yed goods or ial. Buyer will make no payments for finished goods, services, work-ii-
p or raw ials fabwicated or p d by Sellerin in excass of those authorized in delivery reli nor for any i goods
that are in Seller’s standard stock or that are readlly marketable. Payments made under this Paragraph shall ot exceed the aggregale price payable
by Buyer for finished goods or services that would be produced or performed by Seller under defivery or release o at the daie of
termination. Except es provided in this Paragraph, Buyer shall not be Yiable for and shall not be required to make payments to Seller, direclly oron
account of claims by Sefler's for loss of antich profit, d, intersst on claims, product development and
engineeting costs, facilities and equipment reamangement cosis or rental, unamontized depreciation costs, or genaral and administrative burden

from of this conl) Within 60 days from fhe effactive dals of termination, Seller shalt submil a comprehensive temination claim
to Buyer, with sufficient supporting data to permit Buyer's sudit, and shalt therealter promptly frnish such supplamental and supporting information as
Buyer shall request. Buyer or its agents shall have the right fo audit and examine all books, records, fadlities, work, malerial, inventories and other
floms relating to any termination claim of Seller.

14. INTELLECTUAL PROPERTY:
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Solter sgrees: (s} to defend, hold h and indemnify Buyer, its and against any claims of infingement {including patent,
trademark, copyright, industial design right, or other proprietary right, or misuse or misappropriation of trade secret) and resulting demages and

{ { g Y's and other professi fees) arising In any way in relation to the goods or servicas contracied, Including such claims
wheve Seller hes provided only part of the goods or services Sefler expressty walves any claim against Buyer that such infringement arose out of
compliance with Buyer's specification (b) that Buyer or Buyer's subcontractor has the right to repair, reconstruct, or rebuild the specific goads
delivered under this without of any royally to Seller (c) that perts manulaciured based on Buyer's drawings andfor specifications may
not be used for its own use or sokd to third pasties without Buyer's axpress willen authorizalion and {d) o the extent thet this confract is issued for the
creation of copyrightable works, the works shall be considered ‘works made for hire * to the extent thal the works do not qualify 85 ‘works mede for
tire,” Seler heroby aesigns o Buyer afl right, thie and interest in all copyrights and moral rights therein.

15. TECHNICAL INFORMATION DISCLOSED TO BUYER:
Seller agrees not to assert any claim {other than a claim for patent infringement) with respect lo any technical information that Ssller shall have
disck oF may disclose to Buyer in ion with the goods or servicas covered by this contract,

Terms & Conditions Global 2

16. - INDEMNIFICATION:
if Sefier parforms any work on Buyers premises or wtilizes the property of Buyer, whether on or off Buyers promisss, Seller shall indemnify and hold

Buyer havmiess from and agsinsl any kability, claims, of exp (i ys and other pi fess) for damages {o the
proparty of or injuries (i g death) to Buyer, its employees or any other person erising from orin ion with Sellers perfi of work or
use of Buyars property, except for such liability, claim, or dernand arising out of the sole negligence of Buyer,

17, INSURANCE:

Seller shall maintain insurance coverage with caniers acceptable to Buyer and in the amounts set forth in the Special Terms. Saller shall fumish to
Buyer aither o cerlificote g i with these I il or cerlified coples of all insurance policies within 10 days of Buyers

written request. The certificate will provide that Buyer will receive 30 days prior writlen notice from the insurer of any termination or rednetion in ine

amount of scope of soverage. Sellers fumishing of ceriificates of Inswance or pwehase of insurance shall not release Sellor of its obligations or
liablitles under this contract. '

18. SELLERS PROFERTY:

Unless otherwise agreed fo by Buyer, Seller, at its expense, shall furnish, keep in good condition, and repisce when necessery gif machinery,
equipment, tools, figs, dies, gauges, fixtures, molds, patterns and other items (Seflers Property”) necessary for fiie preduction of the goode. The cost
of changes to Sellers Propeity necessary to make design and ification ch ized by Buyer shall be paid for by Buyer. Seller shall insure
Selers Proparty with full fire and extended coverage insurance for its replacement value. Saller grants Buysr an irrevocable aption to take possession
of and title to Sellers Property that Is special for the production of the goads upon payment to Seller of its net book valte less any amounts that Buyer
has previously paid to Selter for the.cost of such items provided, however, that this option shail not apply ¥ Sellers Property is used to produce goods
that are the standard stock of Seber or if a substaniial quantity of ike goods are being sokd by Seller to othars.

19. BUYERS PROPERTY:

All supplies, malerials, tools, figs, diss, gauges, fixiures, molds, pattems, equipment and other items fumished by Buyer, elther dicectly or indirectly, to
Seller to perform this conlract, ar for which Seller has been reimbursed by Buyer, shalt be snd remain the property of Buyer and held by Sellerona
baflment basis (Buyers Praperly). Seller shall bear the risk of logs of and damage to Buyers Froperty. Buyers Proparty shall at ail times be properly
housed and maintained by Seller, atits expense, sha¥l not be used by Sslter for any purpose other than the performance of this conlract shakt be

de bbep y shell be i y marked by Seller as the property of Buyer shali not bs commingled with tha property of Ssiler or with
thel of a third person. and shall not be moved from Sellers premises without Buyers prior wiitten approval. Buyer shall have the right to enter Sellers
Ppremises at aif reasonabla imes 1o inspect such praperty and Sellers records with respect thereto, Upon the request of Buyer, Buyers Property shall
ba immedialaly roloesed to Buyer or delivered lo Buyer by Sellar, efiher (i) F.O.B, traneport equipment al Sellers plant, properly packed and merked in

with the of the carrier by Buyer (o transpart such pruperty, or (i} to eny location designated by Buyer, In which avant
Buyer shall pay to Seller the costs of ing such property to such location. When permitied by faw, Seller walves any lien or other
rights that Seler might otherwise have on any of Buyers Property for work o such property or ise.

+ 20. SERVICE AND REPLACEMENT PARTS:

Sefler will sell to Buysr goods necessery for it to fulfill 8 cunent medel service and paris ragqui at the price(s) set forth in this
conlrach. If the goods are systems or modules, Seller will sefl the or pars that prise the sysiem or module at price{s) that shall not, in
the agyregate, exceed the prica of the system or modula less assembly costs. During the 15 year period after Buyer compleles current model
purchases, Seller will seli goods to Buyer to fulfit Buyers past model service and repl paris requi Unless agreed 10 by

Buyer, the price(s) during the firsl 3 years of this period shalibe those in effect af the condusion of current mpdel purchases. For tha remainder of this
period, the price(s) for goods ehall b as agreed o by the parties. When requasted by Buyer, Sellar shall make sérvice lilerature and other malerials
available at no additional charge to support Buyess service part sales activities.

. REMEDIES:

The rights and remedies reserved to Buyer in this conlraet shalt be cumulative with, and addilional to, all other or further remedies provided in law or
equity. Withaul lmiting the foregoing, should any goods fail ta conform to the ias sef forth in F ph 9, Buyer shall nolify Selter and Seller
shal, if regr by Buyer, Buyer or any i and quential d caused by such nonconforming goods, including, but not
Kmited to, costs, expenses and losses incured by Buyer (a} in inspecling, sorling, rapaliing or replaciag stuch yrming goods (b} ing from
[ ion i ptions, {c) g recall igns or other ive servica actions, and (d) claims for personal injury (including death) or
property damage caused by such #ng goods. If req by Buyer, Seller will enler into a ag W far the inistration or

p g of y chi for ing goods.

22. CUSTOMS EXPORT CONTROLS:
Credils or bensfits resulling or arising from this contract, including trade credils, export credits or lhe yefund of duties, laxes or fees, shali belang to

Buyer. Seler shall provide all i y{i wiitien ard records) to permit Buyer to receive
such benafils or credils, as well as to filfl its relatad obigati origin king or labaling requi and locat content origin
ifany. Export ¥ or aul y for the export of iha goods shal be the responsibility of Seller uniess otherwise

indicated in this contract, in which avent Seller shall provide such i as may be y to enabla Buyer to oblain such licenses or
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horization(s). Seller shall such &s y for ihie goods 1o be covered by any duly deferral or free trade zone
program{s} of the country of import.

23. SETOFF/REGOUPMENT:

In addition to any sight of seloff or provided by law, all Gue 1o Seller shelt be idl net of indebted of Seller and its
affilates/subsidiaries to Buyer and ils affifiatasisubsidiaries and Buyer shall have the right (o setoff against of fo recoup from any amounis due to
Sefler and ite affilialesisubsidiarias from Buyar and its afiliales/subsidiaries.

24. NO ADVERTISING:

Sefler ahall nol, without firs! cbialning the wiitten consent of Buyer, in any manner advertise or publish the fact that Sellar has conlracled ta furnish
Buyer the goods or services covered by this contract, or use any trademarks or trade nemes of Buyer In Sallers ising or p

25. COMPLIANCE WITH LAWS EMPLOYMENT/BUSINESS PRACTICES:
Selar, and any goods or services supplied by Seller, shall comply with all -applicable laws, rules, ions, orders, i ordinam:es or
slandards of the country{las) of destination or that relate to the labsling, portation, importation, ion, B | of
certification of the goods or services, including, but not limmed 1o, those relating to environmental matiers, data protection and privacy, wagas, hours
and condilions of lection, di palional healthfsafety and motor vehicle sefely. Seller further raprasants
(hat neither it nor any of its subcontractors wik uliiize ohild, slave, prisonar or any ather form of forced or lnvoluntary labor, or engage in abusive worker
or corrupt busi p in the supply of goods or provision of services under this contract. At Buyer's requsst, Seller shall cerlify in
writing s P with the foregoing. Selier shall indemnify and hold Buyer harmiess from and aguinst any lisbitity claims, demands or expenses
(inciuding attorey's or other professional fees) arising from or relaling to Seller's noncompliance.

26. NO IMPLIED WAIVER:

The faikss of elther party at any fime to require performance by the other party of any provision of this contract shall in no way affect the right to
require such perft atany ime . or shall the waiver of either party of a breach of any pi ion of this itute 8 waiver of
any succeeding breach of the same or any other provision,

27. NON-ASSIGNMENY:

Unless otherwise specifically prohibited by applicable law, Seller may not assign or d its rights or undar this conltract without
Buyse's prior writien consent.

28, RELATIONSHIP OF PARTIES:

Selier and Buyer are indspendent contracting parties and nothing in this contract shall make efther party the agent or legal reprasentative of the other
for any purpose whalsoever, nor does i grant either party any authority to assume or to create any obligation on behalf of or in the name of the other.

29. GOVERNING LAW JURISDICTION:

This isto be ing to lhe laws of the country (and statelprovince, if applicable) from which this contract is issued as shown by
the of Buyer, the provisions of the United Nations C 1 6N G for the i Sale of Gowxds and any conflict of
law provisions thel would require application of anclher choice of {aw. Any aclion or proceedings by Buyer against Seller may be brought by Buyer in
any court(s) having jurisdiction over Seller or, at Buyers opiinn in the court{s) having jurisdiction over Buyers location, in which evenl Seller consenls
o jurisdiction and service of in with | Any actions or procaedings by Seller against Buyer may be brought
by Seller only In the couri(s) having prisdiction over the Incation of Buyer from which this contract is issued.

30. SEVERABILITY:

If any term(s) of this 1a invalid or under any statute, K di ive ordar or pther e of law, such term(s)
ghall be deemed reformed or deleted, as the case may be, but onfy to the extent necassary to comply with such statute, regulation, ordinance, order or
rule, and the ing provisions of this shall remain in full force and effect.

3. ENTIRE AGREEMENT:
This gether with the exhibits, s or othar terms of Buyer specifically in this contract itutes the
entiro agssmenl botwesn Sefler and Buyer wilh respect to the malters contzinad in this contract and supersedes alt prior oral or written

P and 8g! This t may only be modifted by a contract amendment issued by Buyer.
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GM Zahlungsbewegungen
féllige Rechnung GM | | |
emdR Abgdnge Motorenwerke und Zahlungeingdnge GM Summe der
‘ |Zahlungen
02.03.2008 3.175,54 €
02.05.2008 680,47 €
3.856,01 €|Zahlung vom 2.07.2008 14.914,29 €
02.06.2008 51.640,28 €
02.07.2008 154.845,21 €
02.08.2008 23266470 €
443.0086,20 €|Zahlung vom 1.08.2008 120.20259€| 144.208,88€
02.09.2008 150.044,05 € ,
593.050,25 €|Zahlung vom 19.09.08 51.054,42 €
. |Zahlung vom 25.09.0 1.754,590€| 197.01589 €
02.10.2008 127.682,95 € | ‘
720.733,20 €|Zahlung vom 2.10.2008 122.840,85 €
Zahlung vom 24.10.2008 | 229.583,11 €
Zahlung vom 24.10.2008 116,67 €| 549.556,52 €
02.11.2008 202.72391 €
' 923.457,11 €|Zahlung vom 4.11.2008 205.345,85 €
Zahlung vom 5.11.2008 96.671,11 €| 941.57348€
02.12.2008 502.436,60 € |
1.515.893,71 €|Zahiung vom 1.12.2008 294.560,98 €
Zahlung vom 1.12.2008 170.848,14 €
Zahlung vom 5.12.2008 4B.828,88 €] 1.455.811,48 €
00.01.1200 0,00 €jZahlung vom 7.01.2009 164.558,97 €
02.01.2009 469.264,70 €|Zahlung vom 7.01.2009 244.360,73 €
' 1.985.158,41 €|Zahlung vom 26.01.2008 3.541,07 €| 1.868.273,25 €
02.02.2009 408.561,05 €
0,00 €|Zahlung vom 2.02.2009 187.724,49 €
0,00 €|Zahlung vom 2.02.2009 153.144,34 €
0,00 €|Zahlung vom 12.02.2009 2.381,65 €
0,00€ 2.221.623,73 €
2.394.719,46 €
~02.03.2009 259.959,67 €
0,00 €]Zahiung vom 2.03.2009 179.250,51 €
0.00€ 2.400.774,24 €|
2.654.679,13 €
02.04.2009 273.788,96 €
0,00 €iZahlung vom 2.04.2009 244.863,15 €
2.928.468,08 € 2.645.637,38 €
2.645.637,39 €
oﬂ‘em;Eétrag: 282.830,70 €
SeidelKD Seite 1 12.06.2008
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SeidelKD

gmlagerbewegungen

Jor. S

CEVA Lagerbewegungen GM
KWiMonat | Zugang Abgang Bestand
Jan 08 350 350 0
Mrz 08 408 72 336
Apr 08 7396 4708 3024
Mai 08 26236 11680 17580
Jun 08 26428 24618 19380
Jul 08 22932 16884 25438
Aug 08 25956 16534 34860
Sep 08 32935 - 21373 46422
40.08 0 11844 34578
41.08 10301 17964 26915
42.08 12600 9576 20939
43.08 16752 11088 35603
44.08 14868 16632 33839
45.08 15120 12720 36239
46.08 8316 12348 32207
47.08 10632 12348 30491
48.08 15624 10584 35531
49.08 18144 12777 40898
50.08 16884( 20678 37104
51.08 11952 12348 36708
52.08 7560 252 44016
02.09 1260 10080 35196
03.09 16380 10332 41244
04.09 18396 7812 51828
05.09 6440 6300 51968
06.09 6048 8568 49448
07.09 14664 9072 55040
08.09 7392 4788 57644
03.09 6552 7305 56891
10.09 0 12348 44543
11.09 0 11844 32699
12.09 15120 6300 41519
13.09 10080 12139 39460
14.09 6048 4788 40720
15.09 24192 9072 55840
16.09 12096 9072 58864
17.09 7308 8568 57604
18.09 0 5544 52060
19.09 12096 8178 55978
20.09 - 26712 3276 79414
21.09 2520 5297 76637
22.09 504 11340 65801
23.09 383 1260 64924
495585 430661 64924
Bestand mal Einzelpreis 10,155 €
659.303,22 €
Seite 1
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lageriegnica

E Finanz- und Rechnungswesen

An,

6

R e

von: Seidel Datum: 12.06.2008

an: Herm Winkelmann

GM Warenbestande in Legnica

Flexplate GEN 4, Artikel-Nr, 12606620

71.316 Stuck, Einzelpreis 10,115 Summe: 721.361,34 €

Flexplate GEN 4, Ariikel-Nr. 12622564

756 Stiick, Einzelpreis 10,115 Summe: 7.646,94 €

Flexplate GEN 4, Artikei-Nr. 12606620

bis zu 21 Auswuchtidcher (Kundendienstteile)

2.520 Stiick, Einzelpreis 10,115 Summe: 25.489.80 €
|Gesamt: 764.498,08 €|




