HEARING DATE AND TIME: September 7, 2010 at 9:45ma.

S. Robert Schrager

Garry Graber

HODGSON RUSS LLP
One Grand Central Place
60 East 4% Street

New York, New York 10165
212-661-3535

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre Chapterl1 Case No.

MOTORS LIQUIDATION COMPANY, etat., 09-50026 (REG)
f/lk/a General Motors Corp., €t at.
(Jointly Administered)

Debtors.

LIMITED OBJECTION TO DEBTORS’ MOTION
PURSUANT TO SECTIONS 105, 363, AND 365 OF THE
BANKRUPTCY CODE FOR AN ORDER AUTHORIZING
() THE DEBTORS TO ENTER INTO THE STOCK
PURCHASE AGREEMENT WITH GENERAL MOTORS
HOLDINGS, S.L., AND (II) THE ASSUMPTION AND
ASSIGNMENT OF THE BMW CONTRACT IN
CONNECTION WITH THE DEBTORS' ENTRY INTO THE
STOCK PURCHASE AGREEMENT

Punch Corporation (“Punch”), by and though its sminHodgson Russ LLP,
hereby files this limited objectidrio the Debtor’'s motion to (I) enter into a stockghase
agreement with General Motors Holdings, S.L., dtydaésign a certain contract in connection
with the stock purchase agreement (the “Sale MtioRather than approve the motion, Punch
respectfully requests that this Court require thatDebtors submit the proposed General Motors

Holdings, S.L. transaction (the “GMH Proposal”) ahd Punch binding offer to acquire all the

! Hodgson Russ LLP was retained by Punch, a Europeftity, early this morning with any objections to

the Sale Motion due at 4.00 pm today. Movants @auwlt adjourn the motion. Accordingly, Punch
respectfully requests the opportunity to revise thjection if further review presents additioradts.



shares of General Motors Strasburg SAS (the “Coryipamd assume a BMW contract (the
“Punch Proposal’) to an independent fiduciary taleate the competing offers. In support

hereof, Punch states as follows:

1. As set forth in the Debtor’s motion, over the gastlve months the Debtor has
attempted to market the Company’s assets consigtingrily of an engineering,
manufacturing, and die-cast facility located néarErench/German border in Strasbourg,

France. That facility employspproximately 1,060 assembly workers and managers.

2. Punch is a diversified manufacturing company wiitdric roots in
manufacturing services, specifically the manufaztirplastic and metal components and the
production of component assemblies for third-partsich as Philips and Sony. Punch is an
international business, with manufacturing capacitgelgium, Slovakia, Mexico, Hong Kong,
and mainland China, as well as sales and distabuiperations in a number of markets,
including Germany, France, the Netherlands, Irel#imel United Kingdom, and the United

States. The company has been listed on the Eur@nassels Stock Exchange since 1999.

3. Punch entered into discussions with the Debtor deagral meetings and made
several revised offers to acquire the assets @&t .isAt one point, Punch was the last interested
party. However, during those negotiations, theas w critical issue—obtaining a Supply

Agreement with General Motors Corporation (“GMC”).

4. During these discussions, GMC stated that it wowldcontinue to purchase new
products from the Company past 2013. The negohatiherefore concerned the supply of

current products during the period 2010 through3201



5. In addition, GMC requested that certain amountsleed¢o be paid to it, in order
to secure continued supplies and to convince GM@dmtain production of current products in

Strasbourg instead of transferring production toidie

6. Based on these statements from GMC, assuming nefbtisiness and products
would be given by GMC to the Company, Punch expglaiits future strategy and products to the
Debtors, and made several offers. As late as M#ty, 2010, Punch sent a revised proposal to
Debtors of 1 €, based upon the assumption that @M@d not continue business with the

Company past 2013. However, due to the uncertamatyransaction could be concluded.

7. Hence, in Paragraph 11 of the Sale Motion, Delatarsstate that “Both
candidates submitted non-binding offers of one €1L€) for the common stock of the Company,
but these offers contained specific conditions jarghosed new projects that MLC and the
Company concluded were fraught with risk.” What @eb fail to reveal is that Punch’s offer
assumed that GMC would stop purchasing products ftompany and that Punch had to budget
and plan for investments of over €200 Million irtGompany for the development of new

products.

8. Thus, the Debtors state, “Accordingly, both parigthdrew their interest in
purchasing the Company and negotiations with thesgarties ceased, leaving no potential

buyers for the Company remaining”. (Sales Motitil).

9. Instead, on May 26th, 2010, the day after the Purfien, it appears that the
Debtors entered into a term sheet setting forthpthrecipal terms of the transfer of the
Company’s shares. Debtors base the motion ablagygdrove that transfer on their claim that,
“Subsequently, New GM proposed to MLC terms undeictv New GM would purchase the

shares of the Company for a purchase price of are (&), the same price that had been offered

-3-



by the two previous potential buyers. Such a treti@a appeared as the best, and indeed only,

option for the sale of the Company”. (Sale Moti$h2).

10. It now appears that Punch was negotiating with paly of the facts available to
it. Based upon the new facts revealed in the Balgon, Punch has submitted a written,
binding, unconditional offer to acquire the shaseéthe Company. A copy of the Punch

Proposal is annexed hereto as Exhibit A.
11. The Punch Proposal is, in brief summary,

US$3 Million for the Company’s shares; and

b. Assignment and assumption of the BMW contract amdrent to the Debtors of
50% of all future cash proceeds arising from thiateel litigation (which is
estimated to be between €35 Million to in exces€@ie Billion.)

12.  In addition, under French law, the Works Councitred Company has the right to
be heard in cases of any acquisition of the Compaulyhas the right to give advice. Punch
agrees to honor all the negotiated and agreedctivkebargaining agreements and working
conditions already in place and willing to comnaitaidditional steps to ensure the future of the
Company. Punch is prepared to have immediate nggeivith the representatives of the Works

Council.

13. Itis now clear that the Sale Motion, the sale pescand the outcome proposed by
the Debtor will benefit only a few selected enstieAccordingly, it is submitted that in order to
have a fair and equitable means of ensuring tleaptbposed sale will bring the greatest benefit
to the creditors it is necessary that an indepenfithurciary be appointed who will fully evaluate

the competing offers.



WHEREFORE, for all the foregoing reasons, it ipexsfully requested that the
Court enter an order denying the Debtors’ motioth @ppointing an independent fiduciary to

evaluate between the GMH Proposal and the PungioBat

Dated: New York, New York
August 30, 2010

Respectfully submitted,

§/S. Robert Schrager
S. Robert Schrager
Garry Graber
HODGSON RUSS LLP
Attorneys for Punch Corporation
One Grand Central Place
60 East 4% Street
New York, NY 10165
212-661-3535
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MOTORS LIQUIDATION COMPANY
Christian Cook

500 Renaissance Center

Suite 400

Detroit, MI 48243 USA

BANK OF AMERICA MERILL LYNCH
Brad Jaros

One N. Wacker Drive, 19® Floor
Chicago, IL 60606 USA

By email to : brad.jaros@baml.com
ccook(@alixpartners.com

Re: Binding Offer to acquire all shares of GM Strasbourg,.

Hamont, August 27th, 2010.

Dear Mr. Cook,
Dear Mr. Jaros,

Dear Christian and Brad,

Introduction

We refer to our letters dated January 26", 2010, March 23™ 2010 and April 8™ 2010, in
respect of the transaction process and offer for the planned disposal of General Motors

Strasbourg SAS (the “Company’’).

We also make reference to the last offers we made, being our offer of April 26% 2010, the
email of Marc Maes dated May ISth, with the letter dated May 13ﬂ’, attached, and the email of

Marc Maes dated May 25, 2010,

We also refer to the different meetings in Strasbourg and in Detroit, during which we stated

our interest in the acquisition of the Company.

Punch Corporation nv, Nobelstraat 2, 3930 Hamoni-Achel, Belgium, Tel +32 (0)11 399 300
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We further refer to the GMS Sale Motion dated August 13™ 2010, with attached the Stock
Purchase Agreement between General Motors Automotive Holdings, S.L. and Motors
Liquidation Company.

Related to this Sale Motion, we also refer to the email of Marc Maes dated August 18™ 2010,

We understood from our concall of August 25% 2010, that we can make this Binding Offer to
you directly. MLC will then consider our offer, and, if selected, bring it as a Sale Motion to
the Bankruptcy Court for consideration, If not selected, Punch has the possibility to file any
objection to the Bankruptcy Court before Sept. 7%

We now want to make a binding and non-contingent offer (“Binding Offer”).
Binding Offer

We present our Binding Offer as follows:
1. With regard to the GM Strasbourg shares:
s  We offer MLC 3 (three) million $ for 100% of the shares of GM Strasbourg.

2. With regard to the BMW claim:

e We ask assignment of the BMW contract and the BMW litigation from MLC to the
Company.

s  We offer to MLC 50% of all future cash proceeds coming forth from the litigation or
settlement of the BMW litigation in the benefit of the Company. Estimated total value
of this claim can be between EUR 35 Mio § in a short term settlement and more than 1
(one) billion $ based on the ongoing litigation for contractual obligations (obligation
of BMW to purchase a minimum of 1.9 million transmissions from the Company by
December 31, 2015) and as estimated by MLC.

3. With regard to the future development of the site and Personnel:

¢ Linked to point 1 and 2, Punch and BBS International GmbH commit to start a new
production and logistics facility of alloy wheels, in the old factories of Delphi, on the
site of the Company, over a period of 2 (two) years, starting early 2011 (the “BBS
praject”).

In addition, Punch will (1) continue the Supply Agreements with GM and BMW, (2) develop
a new Powertrain product, (3) not use any IP of GM, and (4) all in respect with the Works
Counsils rights.

Punch Corporation nv, Nobelstraat 2, 3930 Hamonit-Achel, Belgium, Tel +32 (0)11 399 300 @
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Continued Supply to GM and BMW.

Punch will secure continued supplies to GM and BMW, by continuation of current
agreements, as follows:

¢ Continued supply to GM: according to European and French law, parties don’t have to
enter into a written agreement, in order to close a binding agreement. Parties can also
close a binding agreement based on oral or practical executions. The ongoing oral and
practical arrangements between GM and the Company have therefore the power of a
binding agreement. This means that there already a binding Supply Agreement in
place. After acquisition by Punch of the Company, the Company will therefore
continue to execute this oral Supply Agreement, based on the current pricing. This oral
Supply Agreement also covers the right to use GM related IP.

o Continued supply to BMW: after the acquisition, the current contract between BMW
and MLC/the Company will be continued.

New Powertrain development.

Punch commits to develop a new powertrain product, for release in or around 2014.

Punch has made extensive product, market and business analysis. Based on this exercise, and
based on analysing the existing IP, including GM IP, Punch described a powertrain product
which will be developed and produced in the Company and which will not use IP of GM (the
“Product”).

In addition, Punch has made financial plans and business plans. Parts of these plans have been
disclosed to MLC.

The outcome of these plans show that the development of the Product is technically, legally,
financially and commercially feasible, and can be realized without using IP of GM.

No use of IP for new Product.
Punch will develop the Product without need of any GM IP.

Approach towards Works Council.
According to French law, the Works Council of the Company has the right to be heard in case

of any acquisition of the Company. The Works Council has the right to give advice. At the
end, the Works Council has a right of advice, and can not block or prevent the acquisition.

Punch Corporation nv, Nobelstraat 2, 3930 Hamont-Achel, Belgium, Tel +32 (0)11 399 300
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First of all, Punch confirms to honour the negotiated and agreed collective bargaining
agreements and working conditions, as already agreed between the Company and the Works
Council during June and July.

In addition to these agreements, Punch wants to commit to develop the Product. This implies
an important opportunity for the future of the Company and its employees.

Further, Punch wants fo commit to bring additional business on site and to execute the BBS
Project. This project creates job security for 250 FTE.

It MLC prefers, and in order to align its right to do this Binding Offer, with the rights of the
Works Council, Punch could propose to have an urgent informal meeting with representatives
of the Works Council.

The BBS project.

BBS International GmbH is fully owned by Creacorp NV. BBS is the worldwide strongest
brand in alloy wheel manufacturing. BBS is a Tier-1 supplier towards all premium
automotive OEM’s of which Porsche, Ferrari, BMW, etc. In addition, BBS is the world
leading supplier of alloy wheels towards the F1 and racing market.

BBS has a facility in Herbolzheim, Germany, approximately 40 kilometers from the
Company.

BBS will start investments to develop new facilities for the production of alloy wheels
focusing on mass market OEM’s. If Punch will acquire the Company, BBS will execute this
investment on the site of the Company, in the buildings of Delphi.

This investment covers over 30 Mio € in investments over 2011 and 2012, and will employ
approx 250 FTE.

Business plans and feasibility studies are available. Punch is ready to explain and discuss the
details of these plans with representatives of MLC and with the Works Council of the
Company.

These discussions have to be on a confidential basis.
The BBS project will compensate for potential lay offs.

The negotiated collective labour agreements will result in 10% cost savings for the Company,
implying more working hours. More working hours will result in redundant workforce for
which no job security has been given,

Punch Corporation nv, Nobelstraat 2, 3930 Hamoni-Achel, Belgium, Tel +32 (0)11 399 300
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The BBS project will hire this redundant work force and compensate for these lay offs.
Punch will further develop the Company’s site into an industrial campus.

In addition, Punch will start new projects on the Company’s site in Strasbourg.

New employment has to compensate for future lay-offs. Several projects are already being
investigated.

Punch has extensive experience in building industrial and business campus. In Slovakia,
Punch build an industrial campus of 80.000m?2. This campus now employs more then 1.000
IFTE.

In Belgium, Punch build a business and production campus in Lier. This campus includes
certain activities of Punch Graphix NV, and holds more then 15 other companies.

These plans will secure additional work force. Based on the former experience of Punch, this
can result in an additional couple of hundred FTEs.

Punch as solid partner for GM Strasbourg and GM

In our letter of February 23, 2010, we explained Punch Corporation as solid partner to
acquire GM Strasbourg and to supply GM.

Punch Corporation, through its mother and sister companies, has extensive experience with

transactions of this type, as well as with the Automotive sector, French Manufacturing assets,
and French labor relations, as follows:

a. Experience with transactions of this type:

Punch has been involved in numerous similar transactions, acquisitions and turmarounds, like
for instance:

B > 2000: Electronics divisions acquired from Philips, consolidated and moved to new
campus in Slovakia

B 2002: Xeikon acquired out of bankruptcy for 20 Mio €. Now consolidated into
graphics group with 170 Mio € revenue and 40 Mio € EBITDA

H 2004 — 2008 : Telematics companies acquired and consolidated into Furopean nr2 in
fleet management solutions.

B 2004: Agricultural group acquired, reorganised and sold to GEA Group in 2007

M 2005 : OVP and plastics moulding companies acquired, reorganized and activities sold
to Johnson Controls

Punch Corporation nv, Nobelstraat 2, 3930 Hamoni-Achel, Belgium, Tel +32 (0)11 399 300 CO
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M 2006: CVT activities of ZF acquired without customers. Now aggressive ramp up with

8 customers in Asian market.
B 2007: BBS acquired out of bankruptcy. 50 Mio € invested. BBS is now debt free and

realizing profit.
M 2008: Nipson graphics group acquired and reorganized via “redressement judiciaire”

in France.

b. Experience with the Automotive sector, such as:

B Punch Powertrain: development, production and commercialization of Continoulsy
Variable Transmissions (CVT’s). Punch Powertrainhas factories in Belgium and
China and prepares for an aggressive growth strategy.

B Punch Metals: Metalworking and assemblies for automotive: pressed-metal parts and
welded assemblies e.g. body structures, dashboard carriers, safety parts etc. (former
Inalfa in Belgium, acquired in 2005

B OVP: Injection moulding: production of e.g. instrument panel supports and middle
consoles as well as high-quality, visible components for car interiors. (former OVP
Belgium}. Operations sold in 2008

B BBS: leading producer of high-quality lightweight wheels for sports and passenger
cars. Focus on after market and motor sport, drivers for OEM business. Clients are
mainly high-end German OEMs. BBS operates two sites in Germany (Schiltach and
Herboltzheim) and a US sales office

B Adifil : production of sunshields for vehicle OEM’s. Activities acquired from Johnson
Controls, reorganized and sold back to Johnson Controls.

Certainty and Timeliness to close

This offer is a binding and non-contingent offer.

Punch gives more security and future work potential for the employees of the Company, as it
not only wants to develop the Product, but as well commits to start the BBS project on site,
which will compensate for the possible layoffs due to agreed labour cost savings.

The French Law and the Works Council rights do imply that a closing is guaranteed.

For the comfort of MLC, and if wished by MLC, Punch and MLC can already make
arrangements to fransfer risk and management of the Company after acceptance of the
Binding Offer by MLC and the Bankruptcy Court, and pending the discussions with the
Works Council.

The Company is further legally secured against any actions of GM, because of the absence of
a conciliation procedure for GM.

Punch Corporation nv, Nobelstraat 2, 3930 Hamont-Achel, Belgium, Tel +32 (0)11 399 300



PUNCH

CORPORATION

Because of the BBS project and the campus development on site, our proposal implies less
risks for the Company and personnel.

Conclusions

We think this Binding Offer holds more value for MLC, its Debtors, the Company, the Works
Council and the Company’s personnel.

In addition, Punch will be able to secure the proper continuation of the ongoing Supply
Agreements, and will be able to develop the Product without use of GM IP.

Via the BBS project, Punch will also be able to compensate for potential lay offs, resulting
from the cost reductions and increased work hours.

Further, Punch will be able to finalize this transaction, with respect for French law and Works
Council rights.

Finally, and overall, Punch offers a more valuable transaction with less risks for short term
layoffs for personnel.

Punch people arc available on the short term for any additional information and further
justifications,

Christian, we have always appreciated working with you, with Stephen Jenkins and your
tcams, and we hope you can guide and support us further through the procedures, to further
formalize the Binding Offer as stipulated by the Court.

Should you need additional information, please do not hesitate to contact us.

Punch Corporation nv, Nobelstraar 2, 3930 Hamont-Achel, Belgium, Tel +32 (0)11 399 300
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V

or Punch Corporation nv
Guido Dumarey
Director

Punch Corporli'lll

nv, Nobeistraat 2, 3930 Hamont-Achel, Belgium

e

With-stgf atare for confirmation on behalf of Creacorp nv,
other company of Punch Corporation nv
Guido Dumarey

Director

Creacorp nv, Palepelstraat 27, 9830 Sint-Martens-Latem, Belgium.

re-for-confirmation on behalf of BBS International Gmbl,
100% daughter company of Creacorp nv

Guido Dumarey

Director

BBS International GmbH, Welschdorf 220, Schiltach, Germany

Punch Corporation nv, Nobelstraat 2, 3930 Hamont-Achel, Belgium, Tel +32 ()11 399 300



