HEARING DATE AND TIME: 02/03/11 at 9:45 a.m.

LEWIS LAWPLLC

Attorneys for Johann Hay GmbH &
Co. KG

120 Bloomingdale Road, Suite 100

White Plains, NY 10605

(914) 761-8400

Kenneth M. Lewis

klewis@Ilewispllc.com

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre ------------------------------------------------------ X Chapter 11
MOTORS LIQUIDATION COMPANY, et al., Case No. 09-50026 (REG)
f/k/a General Motors Corp., et al., :

Debtors. (Jointly Administered)
___________________________________________________________ X

OBJECTION OF JOHANN HAY GMBH & CO. KG TO
DEBTORS’ 120" OMNIBUS OBJECTION TO CLAIMS
(Claim Nos. 68626 & 66661)

Johann Hay GmbH & Co. KG (“Johann”), by its attorneys, Lewis Law PLLC,
respectfully submits this Objection to Debtors’ 120" Omnibus Objection to Claims.

1. Johann is a manufacturer of automobile parts. Pursuant to a number of
agreements, including certain agreements that were previously assumed, Johann supplied the
Debtors with automobile parts used to build engines and transmissions.

2. Among the claims filed by Johann are (i) the claim filed against MLCS,
LLC (which has been designated as claim no. 68626) and (ii) the claim filed against Motors
Liquidation Company (which has been designated as claim no. 66661), which are the claims
that are subject to the 120™ Omnibus Objection. Copies of the claims are annexed. The claims

arise out of the unpaid shipment of certain flywheels that were ordered by GM, for ultimate



delivery to the Saturn Spring Hill, TN Engine Plant. Because Saturn was the ultimate user of
the flywheels ordered by GM, Johann asserted a claim against MLCS, LLC (Saturn) as well as
Motors Liquidating Corp. (GM). As of the date of the filing of the Debtors’ bankruptcy case,
the Debtors owed Johann EUR 234,247.36 ($350,340.35) on account of such goods.

3. The Debtors claim that as of the petition date, Johann owed it
$254,312.84, which Johann disputes. Thus, Johann filed a portion of the claims as secured with
respect to its right of setoff against such claimed amount should it be determined that that (or
any other) amount is due to the Debtors.*

4, Pursuant to the objection, the Debtors are seeking to expunge and
disallow the claim filed against MLCS, LLC, as duplicative of the claim filed against Motors
Liquidating Corp. While Johann has no objection to having only one single surviving claim
following the effective date of the Debtors’ plan and the substantive consolidation of the
Debtors’ estates, expunging the claim at this juncture is premature. While the Objection does
provide that disallowance of the claim is subject to plan confirmation and the occurrence of the
effective date of the plan, the proposed order does not. Instead, it provides, among other things,
that upon its entry, the claims are disallowed and expunged from the claims registry.

5. Accordingly, unless the order is clarified to provide that any disallowance
is subject to the plan becoming effective and the substantive consolidation of the Debtors’

estates, the Omnibus Objection should be denied.

! Since the summer of 2009, initially in conjunction with resolving the cure amounts with respect to
agreements that were assumed by the Debtors, Johann has been reaching out to the Debtors in order to
resolve all of its claims, including the ones subject to this Objection. Johann has sent the Debtors’
professionals emails containing a comprehensive explanation as to the bona fides of its claims, as well as
detailed backup. Johann has also provided the Debtors with a settlement proposal to resolve the parties’
claims against each other. To date, the Debtors have been unresponsive to Johann’s attempts to reach a
resolution of all claims.



6. Johann reserves all of its other rights with respect to its claims or
otherwise.?

WHEREFORE, Johann respectfully requests that the 120" Omnibus Objection as
to its claims be denied, and that the Court grant Johann such other and further relief as is just
and proper.

Dated: White Plains, New York
January 24, 2011

LEWIS LAW PLLC
Attorneys for Johann Hay GmbH &
Co. KG

By: /s/ Kenneth M. Lewis
Kenneth M. Lewis

120 Bloomingdale Road, Suite 100
White Plains, NY 10605

(914) 761-8400
klewis@lewispllc.com

2 The undersigned was never served with the 120" Omnibus Objection. While Johann became aware of
it, it reserves all of its rights to object to any other objections concerning Johann’s claims that were filed
but never served upon the undersigned.



FILED - 68626
MOTORS LIQUIDA LHION COMPANY
F/K/A GFNERATL MOTORS CORP
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UNITLED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK PROOF OF CLAIM
Nume of Debtor (Check Only One) Case No Your Glaim 15 $cheduled As Follows,
UMotors Liguidation Company (f7k/a General Mozors Corporation) 09-50026 (RLG)
BIMLCS, LLC (t/k/a Saturn LLC) 09-50027 (REG)
QMLCS Distnbution Corporation {fk/a Satum Distribution Corporation}) 09-50028 (REG)
OMLC of Harlem, Inc (f//a Chevrolet-Saturn of Harlem, Inc ) 09-13558 (RLG)
NOIL L form should not be ssed 1o mehe o cam for an admnistranive opomse arssing after the commencoment of the cose but muy be used
fur prposes of assce g o chamunder 1 US C ¢ 5030)19) (see lem # 50 All athor requests for pavient of un admpnsiative ponse should by =
frleed prrsuionito 11 USC § 503 — T
= w
Name of Credutor {the persan or other entity 10 whomn the debter owes money or % ‘m
propeity)  Johann Hay GmbH & Co KG -
v S
Name and address where noties should be sent O Check this box to indicate that this . -~ %
Kenneth M Lewss, Esq cJaam amends a previously filed D rO é:)j[—.]
Teitelbaum & Baskin LLP ¢laim = 9 54
3 Barker Avenue . =0y
3ed Floor Court Claim Number - 'U o
White Plains New York 10601 {f knowmy * —~<
Tel (914) 437-7670 = 8
I Filed on
Email Kewis@tblawlip com e 1f an amouni s (&abificd fhave you hive a chim
lclephane number scheduled by onefdl the tors as shown (This
scheduled  ameunt of youl claim may be an
Lmnail Address amendment to a previously schudulud ameunt ) 17 you
. N agree with the amount and prionty of vour clwm ay
Name and address where p yment should be sent (1 daffurent lrom above) 0 Check this box if you are awarc that scheduled by the Debtor and you have no other claim

Johann Hay GmbH & Co KG
Attn Herr Wolfgang Sonntag
Haystrasse 7-13

55566 Bad Sobernheim
Germany a

anyone els has filed s proof of clain
relating to your clatmm  Aitach copy
of statement giving particulars

Check this box 1f vou are the debior

Tdlephone number or trustee 1 this case

aganst the Debtor you do not need to fle this proef of
ciaim form LACEPT Wo I the ameum
shown s histed as DISPUTLD UNLIQUIDATED or
CONITINGLENL a proof of claim MUST be [iled in
order 10 recene any disinbubion in respect of your
clann i vou have already filed a proot of claim

gecordancs with the giache d insrucions you need nat
[ile again

1 Amount of Cluim as of Date Cose Fided, June 1 2009 § 350 340 35

It all ar part of your claim 1» secured complete tem A beluw however if afl of your clasm s umsecured do not complete iem 4 [ all or part of
sour cdam s entiled to pronty complete tem 5 15 all or part of your Lo s asserted pursuant to 11 U S C & 503(bX9), complete stem 5

0O Cheek this bex 1f elaim includes interest or other charges 10 addition 10 the prinespal amount of claim - Attach
itemized statement of interest or charges

2 Basis for Clum  Goods Sold

{See instrucon #2 an roverse side )

31 ast four digats of anv aumber by which ereditor identifies debtor 37 69

3a  Debtor muy have scheduled sceoynt as
{See tnstruction #3 1 on reverse side )

4 Secured Claim {See mstruchon # 1 om reverse sidk )
Check the appropriate box of your claim 1s secured by a hen on preperty or a right of setaff and provide the requested
information

O Mortor Vehiele © &  Other

Nature of preperty or right of setoff B Real Estate

Describe

Lguipment

Valuc of Properts § Annual Interest Rate_ %
Amount of arrearage and other chrges as of ume case filed included in secured clam, 1f any §
Busis for perfeetion Nght of Semﬁ»

Amount of Secured Claun § 268,722 82 Amount Unsceured §81,617 53

6 Credits  The amount of all payments on this clam has been ciedited for the purpose of making this proof of clam

7 Docments  Attach redacted copies of any documents that support the elatm such as pronussory notes purchase
orders, mvoices Hlemized Statements of FUNNING accounts contracts judgments morigages and securily agreements
You may alo atiach a summary Attach redacted copes of documents provading evadence of perfection of

wsecunty onterest You may also attach a summary  (See tniricnion 7 and defimtion af ‘redacted  on rever se side )

DO NOT SEND ORIGINAL DOCUMENTS ATIACHI D DOCUMINES MAY BL DESTROYED AFTER
SCANNING

IT the documents are not avallable please explain in an atachment

5 Amount of Claim Fntitled to
Prioriey under 11 U S C §507(a)
If any portion of your claim falls
m aqe of the following catogoris,
check the hoy and state the
amount

Specify the pniorty of the claim

O Domesuic support ebhgations under
11U SC §507()(1)(A) or (3){1)B)

O ‘Wages, salaries or commissions {up
to $10 95G*) eamed within 180 days
before filng of the bankruptey
petition or cessation of the debtor s
business whichever s earher - 11
USC §3507a)4)

O Contributions 10 an employee benefn

plan— 11U S §507(a)5)

Up 10 52 425* of deposits tow wrd

purchase, luase or rental of property

or services for personal family, or

housthold use =11 U S C

§307(ax™

3 laxes or penalties owed to
governmental upts - HH U S C
§ 507(a)(8)

8 Value of goods recenned by the

{debtor within 20 days before the

date of commencement of Lhe case -

1TUSC §S03(BHD) (§ 507(a)(2))

Other — Specify apphuable paragraph

of 11 USC §507(a)_)

Amount cntitled to prioriny

)

a

S_
*Amounts are subiject fo adfusinent vn
SN and every '4 years thereafter wirh
reapeet to eases commencod on ot after

the date of adyusimert 2 T0Y Gba

Date 11/25/09

addruss abuve  Attach copy of power of anerney 1f any
k“!ﬂ"“’l m LéwU, Teirdelbaum 4 é-:bn, L7
Attorreys For Jdohann [y GmbH +Co K6

Signwture The person filing this <um must sign it Sign and print aame and title 1f anv of the creditor or
other person authorized 10 file this clum and state address and telephone numberf different from the not

TOR GOURT USE ONLY
o K2

£

D 1 )

J

Penaln for presenting favdulent clapn Fine of up Lo $500 000 or imprisonment for up 1o S years orboth 1R US C 43 152 and 3571

Modiied B1O{GCG) (12/08)

12-01-06P12 47 RCVD

N



ATTACHMENT TO PROOF OF CLAIM OF
JOHANN HAY GmbH & CO.KG

Johann Hay GmbH & Co. KG (“Johann”) and General Motors Corporation
entered into that certain agreement dated June 21, 2001 (OL5H0000), pursuant to which
Johann would manufacture and deliver to the Debtor certain flywheels (Johann part nos.
54380; 55310; GM part nos. 90537283; 12584343). GM directed that certain deliveries
be made to the Debtor’s Exel warchouse in Belleville, MI for ultimate delivery to the
Saturn Spring Hill, TN Engine Plant. As of the date of the filing of the Debtor’s
bankruptcy case, the Debtor owed Johann EUR 234,247.36 ($350,340.35)" on account of
such goods.

The Debtor claims that as of the date of the filing of its bankruptcy petition,
Johann owed it $254,312.84 (which Johann believes is based upon a claim in the amount
of EUR179,675.60 (at an exchange rate of 1.4154)), which Johann disputes. Thus,
Johann is filing this claim as a secured clatm (in the amount of $268,722.82, based upon
an exchange rate of 1.4956) with respect to its right of setoff against such claimed
amount should it be determined that that (or any other) amount is due to the Debtor,
Johann previously filed a general unsecured claim with respect to this claim, as it
disputes that it owes any amounts to the Debtor.

Notwithstanding that Johann contracted with General Motors Corporation,
because General Motors directed that the goods be delivered to Saturn, Johann is filing
this claim (in addition to the one it is filing against Motors Liquidation Company) to
preserve its rights in the event it is determined that the claim is against this Debtor.

Johann reserves the right to amend and/or supplement this proof of claim at any
time, including after any bar date, in any manner, to file additional proofs of claim for
any additional documents or grounds of liability and/or to claim that all or any portion of
the claim is entitled to priority as an administrative expense claim.

Additionally, the filing of this proof of claim is not and shall not be deemed or
construed as: (a) a waiver or release of Johann’s rights against any person, entity, or
property; (b) a consent by Johann to the jurisdiction of this Court or any other court with
respect to proceedings, if any, commenced in any case against or otherwise involving
Johann; (c) a waiver or release of Johann’s right to trial by jury in this Court or in any
other court as to any and all matters so triable herein, whether or not the same be
designated legal or private rights or in any case, controversy, or proceeding relating
hereto, notwithstanding the designation or not of such matters as “core proceedings”
pursuant to 28 U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute
or the United States Constitution; (d) a consent by Johann to a jury trial in this Court or
any other court in any proceeding as to any and all matters so triable herein or in any
case, controversy, or proceeding relating hereto, pursuant to 28 U.S.C. § 157(e) or
otherwise; (e) a waiver or release of Johann’s right to have any and all final orders in any
and all non-core matters or proceedings entered only after de novo review by a United

" Exchange rate 1.4956,



States District Court Judge; (f) a watver of the right to move to withdraw the reference
with respect to the subject matter of this proof of claim, any objection thereto, or other
proceeding which may be commenced in the Debtor’s case against or otherwise involving
Johann; or (g) an election of remedies.

The documents in support of this claim are voluminous and will be provided upon
request.
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UNITED STATES BANKRUPTCY COURT FOR THE SOUTHERN DISTRICT OF NEW YORK

lclephone number
Fmail Address

PROOLQF CLAIM
Name of Debtor (Check Only One) Case No wmu@mm
ElMotors Limdation Company (1/k/a General Mators Corporation) 09-50026 (REG) - pd
QOMLCS, LLC (+/k/a Saturn, LL.C) 09-50027 (REG) =) g.“
OMLCS Distnbunon Corporanon {(f/k/a Satum Distmibution Corporation) 09-50028 (REG) N - 20
QOMLC ot Harlem, Inc (t/k/a Chevrolet-Saturn of Harlem, !nc ) (9-13558 (REG) b S A
NOIL {us form should not be wsed ta make o clam for an adminstrame apone ansing after the commencement of the case but nury be wsed . (24 gm
For purpane 8 of @it G o s wadee Ly O b SORBN (see Hom # 5} AN ather requesic fin poyment af an admtiistianve etpesse should be z C"JO
filed pursuani o HUSC § 501 L_( .D >
Name of Creditor (the person or ather entity to whom the deblor owes maney or . = ()
propertyy  Johann Hay GmbH & Co KG . “2—_
Name and address where notices should be sent O Check this box 1o mdicate that this a ?‘.ﬂ
Kenneth M Lewis, Esq claim amends a previously filed
Teitelbaum & Baskin, LLP clm FILED - 66661
3 Barker Avenus Court Claim Number MOTORS LIQUIDATION COMPANY
3rd Floor ourt Lfalm Nomber: 0
White Plains, New Yark 10601 (4f known) F/K/A GENERAL MOTORS CORP
Emall klewis@ibtawllp com kiled on

I an amount 18 1denufied above, you have a claun
scheduled by ane of the Deblors as shown (This
scheduled amount ol your ¢lam may be an

Name and address where payment should be sent (lfdlf?erenl fram above)
Johann Hay GmbH & Ca KG

Atln Herr Wolfgang Sonntag

Haystrasse 7-13

55566 Bad Scbernheim

Germany

O Cheek this box 1f you arg aware that
anyone else has filed a proof of claim
relating to your claim  Attach copy
of statement giving particulars

O Check this box (f you are the debtor

Telephone number or trustee m thiy case

amendment 1o a previowsly schoduled amount ) 1 you
agree wilh the amount and prionty of your claun as
scheduled by the Debtor and you have no other claim
against the Debtor you do not need 1o fle this proof of
clanm form 17 the amount
shawn 14 hsted a5 DISPUTED UNLIQUIDATED or
CONTINGLNT, a proof of clam MUST be filed n
order to receive any distribul:on n respect of your
claim 1 you have already filed a proof of clum n

mstnietiony you nued not
file agamn

1 Amount of Claim as of Date Case Filed, June 1, 2009 § 300,03k 47

I7al! or part of your clanm 1» secured, complete item 4 below, however, sf all of your clum 1s unsecured, do not complete nem 4 {falh or part of
yourctaim 1s entiled to prionty, complete itiem 5 1 all or part of your clam s asseried pursuant o 11U S C § 503(bY9), complete ttem 5

0 Check this box if clain includes interest or other charges it addition to the principal amount of clamm - Attach
itermized statemenl of mleresl ar charges

2 Basis for Claim (0005 $0/]
{See mnstruction #2 on reserse sude )

3} Last four digits of any number by which creditor identifies debtor 3789

Ju Debtor may have scheduled necount as
(See tnstruction #3a op revirse sude )

4 Sccured Claim ¢(see instruction #4 on reverse side )

Check the appropriate box 1l your claun is secured by a Tien on property or a rnghi of setefT and provide the requested
information

Nature of property or right of setoff

O  Real Lstate
Describer

Q MotorVihle 0

Lqupment @& Other

Value of Property § _ Annual Interest Rate %

Amount ol arresrage ond other charges as of time case flled included in secured claim, it any §$

Busls for perfection Nght of setoff

Amount of Secured Claim § 268,722 82 Amount Unsecurcd § 81,816 65

6 Crudits  1he amount of all puyments on this <laim has been credited for the purpose of making this proof of lann

7 Documents  Astach redacted copies of any documents thas support the claim, such as promussory notes, purchase
orders, Invosces atemized statements or runimng accounts contracts Judgments mortgages, and secunty agreements
a seeunty interest You may also avtach a summary {See tnstruction 7 and defimtion of  redacted  on reverse side )
DO NQOI SEND ORIGINAL DOCUMENITS ATTACHED DOCUMENITS MAY BF DI STROYED AFTIR
SCANNING

If the documents are not avarlable, please explam n an attachment

01 Wages, salanes, or cemimissions (up

O Contnibunions to an employee benefit

O

0O Taxes or penalies owed to

O Value of goods received by the

Q
You may alse attach o summary  Aulach redacted copies of documents providing evidence of perfection of

$
*Amonnts are subiject o adfistment on
441210 and every 3 years thereafier with
respect 10 cases (ommencg fier

§  Amount of Claim kntitled fo
Priority under 11 US C § 507(a)
[Fany portion of your claim falls
in one of the following categornies,
check the box and state the
amount

Specify the pnonity of the claim

O Domestig support obligations under
11 USC §507(a) (A or (a)(1)(B)

10 $11.950*) earned within 180 days
before filing of the bankrupley
petition or cessahion of the deblor’s
business, whichever s varlier — 11
USC §507(a}d

plan— 11 U S C & 307(a)(5)

Up to $2,425* of deposits toward
purchase, lease or rental of property
ot services for personal, family, or
household use - 1L USC

§ 507(a)(T)

governmental units — 11 US C
§ 507(n)(8)

Debtor within 20 days beford the
date of commencement of the case -
11USC §SOUbNDN (4 507(a)(2)
Other — Specify applicable paragraph
of 11U SC §507(a)_)

Amount entitled to priority

the dare of adpusimen

Signature The person filing this cJaim must sign 1 Sign and print name and ke, 1 any, of the ereditor or
Date 11/25/09

Kenaedh W Lewss, Teitelbavm & Baskin, LLP
AH“’W"YI for Jehinn H\)’ GmbH ¢+ K6

other person suthorized to file this cfaim and state address and felephone numpber if different from the go
unddress above  Attach copy of power of attorney, 1f any

Penaln for presenting fiaudulent clgim  Fine of up to $500,000 or impnsonment for up to 5 years, orbeth 18U S C §4 152 and 3571
Modlfled B10 (GCG) (12/08)

12-01-09P12°47 RCVD



ATTACHMENT TO PROOF OF CLAIM OF
JOHANN HAY GmbH & CO. KG

Johann Hay GmbH & Co. KG (“Jehann”) and General Motors Corporation
entered into that certain agreement dated June 21, 2001 (OLSH0000), pursuant to which
Johann would manufacture and deliver to the Debtor certain flywheels (Johann part nos.
54380; 55310; GM part nos. 90537283, 12584343). GM directed that certain deliveries
be made to the Debtor’s Exel warehouse in Belleville, MI for ultimate delivery to the
Saturn Spring Hill, TN Engine Plant. As of the date of the filing of the Debtor’s
bankruptcy case, the Debtor owed Johann EUR 234,247.36 ($350,340.35)" on account of
such goods.

Johann and the Debtor entered into that certain agreement dated March 5, 2009
(0394794), pursuant to which Johann would manufacture and deliver to the Debtor
certain flywheel service parts (Johann part no. 55640; GM part no. 12612294). As of the
date of the filing of the Debtor’s bankruptcy case, the Debtor owed Johann EUR 200.00
($299.12) on account of such goods.

The Debtor claims that as of the date of the filing of its bankruptcy petition,
Johann owed it $254,312.84 (which Johann believes is based upon a claim in the amount
of EUR179,675.60 (at an exchange rate of 1.4154)), which Johann disputes. Thus,
Johann is filing this claim as a secured claim (in the amount of $268,722.82, based upon
an exchange rate of 1.4956) with respect to its right of setoff against such claimed
amount should it be determined that that (or any other) amount is due to the Debtor.
Johann previously filed a general unsecured claim with respect to this claim, as it
disputes that it owes any amounts to the Debtor.

Johann reserves the right to amend and/or supplement this proof of claim at any
time, including after any bar date, in any manner, to file additional proofs of claim for
any additional documents or grounds of liability and/or to claim that all or any portion of
the claim is entitled to priority as an administrative expense claim. :

Additionally, the filing of this proof of claim is not and shall not be deemed or
construed as: (a) a waiver or release of Johann’s rights against any person, entity, or
property; (b) a consent by Johann to the jurisdiction of this Court or any other court with
respect to proceedings, if any, commenced in any case against or otherwise involving
Johann; (¢) a waiver or release of Johann’s right to trial by jury in this Court or in any
other court as to any and all matters so triable herein, whether or not the same be
designated legal or private rights or in any case, controversy, or proceeding relating
hereto, notwithstanding the designation or not of such matters as “core proceedings”
pursuant to 28 U.S.C. § 157(b)(2), and whether such jury trial right is pursuant to statute
or the United States Constitution; (d) a consent by Johann to a jury trial in this Court or
any other court in any proceeding as to any and all matters so triable herein or in any
case, controversy, or proceeding relating hereto, pursuant to 28 U.S.C. § 157(e) or
otherwise; (e) a waiver or release of Johann’s right to have any and all final orders in any

! Exchange rate 1.4956.



and all non-core matters or proceedings entered only after de novo review by a United
States District Court Judge; (f) a waiver of the right to move to withdraw the reference
with respect to the subject matter of this proof of claim, any objection thereto, or other
proceeding which may be commenced in the Debtor’s case against or otherwise involving
Johann; or (g) an election of remedies.

The documents in support of this claim are voluminous and will be provided upon
request, :





