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STATE OF MICHIGAN K DGE RAE 1EE C;EO; -

WALERIDGE ALD v GETRAG GETRE
IN'THE CIRCUIT COURT FOR THE COUNTY OF OAKLAND

WALBRIDGE ALDINGER COMPANY

Plaintiff, Case No. 09- CK

Hon,
¥,

GETRAG GETRIEBE-UND ZAHNRADFABRIK
HERMANN HAGENMEYER GMBH & CIE KG,
a German limited parinership,
Jury Trial Demanded

Pefendant,

Seth I, Gould (P45465)

Joshuwa R. Terebelo (P72030)

WIENNER & GoULD, P.C.

Counsel for Walbridge Aldinger C ORI
930 West University Drive, Suite 350
Rochester, Michigan 48307

Phone: 248-841-9400

COMP'LAINT

A civil action between these parties or other parties arising out of the
transaction or occurrence alleged in the complaint was previously filed in

this Court, Case No. D8-095122-CK. /

" Joshua R. Terebelo (P72050)

Plaintiff Walbridge Aldinger Company (“Walbridge Aldinger™), by and through

i undersigned counsel, Wienner & Gould, P.C., brings this Complaint against defendant
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GETRAG Getriebe—und Zahnradifabrik Hermann Hagenmeyer GmbH & Cic KG
{"Getrag™), for Breach of Contract, and states as follows:
PARTIES

L Walbridge Aldinger is a Michigan corporation thai is suthorized to
conduct business and regularly conducts business in the State of Michigan.

2, Gelrag is a limited parinership organized under the laws of Germany.
Getrag regularly conducts business in the State of Michigan.

JURISDICTION AND VENUL

3. Subject matter jurisdiction in this Court is proper pursuant to MCL
§ 600.605 as the amount in controversy exceeds $25,000 exclusive of interest and cosls.

4, This Court has personal jurisdiction over Getrag pursuant to MCL
§§ 600.711, 600,715 and 600.721, bacause Getrag has transacted business within the
state, and the claims in this Complaint relate to such business dealings.

i3 Venue is proper in this Court pursuant to MCL § 600.1621.

BACKGROUND

. In early 2007, Chrysler Group LLC {“Chrysler™), and Getrag decided io
Jointly develop a Getrag manufacturing plant in Tipton, Indiana (“Tipton Plant™) for the
purpose of manufacturing dual clutch transmissions (“DCTs") in Chrysler vehicles.

7. Consistent with this objective, Getrag formed a domestic limited liability
company called Getrag Transmission Manufacturing LLO ("GG LLC™), which, upon
information and belief, Getrag established to own and operate the Tipton Plant.

8. Getrag wholly owns GG LLC and directly controls and directs GG LLC.

9. GG LLC was insolvent without Getrag’s financial assistance.
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1, With  Qetrag’s  financial assistance, GG LLC was severely
undercapitalized.

1. Inearly 2007, representatives of Getrag requested that Walbridge Aldinger
provide construction management services relating to the Tipton Plant.

12 In sole relisnce upen Geirag’s pledpe of credit, Walbridge Aldinger
agreed to perform consiruction management services relating to the Tipton Plant.

13, Walbridge Aldinger is party to numerous purchase orders, some issued by
Getrag and other purchase orders subsequently issued by the start-up GG LLC.

14 This action concerns two purchase orders, nos. 4500165389 and
4300166665 dated April 17 and 30, 2007, respectively, issued by Getrag to Walbridge
Aldinger (collectively, “Purchase Orders™). True and accurate copies of the Purchase
Crders are attached hereto as Exhibit A.

15, Getrag issued the Purchase Orders for invoicing and payment of
Walbridge Aldinger’s subcontractors, management fees, general liability insurance, and
reimbursables.

6. Pursuant to the Purchase Orders, Walbridge Aldinger retained
subcontraciors, and provided construction management and other services fo construcy
the Tipton Plant.

17. Walbridge Aldinger has fully performed it obligations under the Purchase
Orders, and has at all times acted in good faith.

18.  Getrag, however, has breached the Purchase Orders by refusing to pay

Walbridge Aldinger.
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19. As of December 17, 2009, Getrag is indebted to Walbridge Aldinger in the
amount of 35,517,256.63, plus accrued and unpaid interest, late charges and attorneys”
fees as allowed under applicable law.

COUNT I
BREACH OF CONTRACT
{Express Contract)

20. Walbridge Aldinger incorporates herein paragraphs | through 19 of the
Complaint.

21, Walbridge Aldinger and Getrag are parties to & contract evidenced by the
Purchase Orders.

22, Walbridge Aldinger has fully performed it obligations under the Purchase
Orders, and has at all times acted in pood faith.

23, Getrag has breached its obligations under the Purchase Orders by failing
to pay Walbridge Aldinger for services that Walbridge Aldinger provided to Gelrag,

24, Asaresult of Getrag’s breaches, Walbridge Aldinger has been damaged.

23, As of June 22, 2009, Getrag is indebted to Walbridee Aldinger in the
amount of $5,517,256.63, plus acerued but unpaid interest, late charges and attorneys’
fees.

WHEREFORE, Walbridge Aldinger respectfully requests that the Court enter
Judgment in Waibridge Aldinger’s faver against Getrag in the amount of $5,517,236.63,
plus accrued but unpaid interest, late charges and attorneys” fees as allowed under

applicable law.
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COUNT 11
BREACH OF CONTRACT
(Implied in Fact Contrace)

Walbridge Aldinger presents this counnt by way of alternative pleading in
the event the Court finds that no express contract existed between
Walbridge Aldinger and Getrag.

26. Walbridge Aldinger incorporates herein paragraphs | through 25 of the
Complaint.
27, Through their conduct, Walbridge Aldinger and Getrag entered into an

implied in fact contract whereby Getrag retained Walbridge Aldinger to perform
construction management services related to the Tipton Plant (“Implied Contract™).

28, Walbridge Aldinger has fully performed its obligations under the Implied
Contract, and has acted at all times in good faith.

29, Getrag has breached its obligations under the Implied Contract by failing
to pay Walbridge Aldinger for services that Walbridge Aldinger provided to Getrap.

30 As a result of Getrag’s breaches, Walbridge Aldinger has been damaged.

3L, As of june 22, 2009, Getrag is indebted to Walbridee Aldinger in the
amount of $3,517.256.63, plus accrued but unpaid interest, late charges and attormneys’
fees.

WHEREFORE, Walbridge Aldinger demands judgment against Getrag in
whatever amount of damages the Court finds Walbridge Aldinger to be entitled, plus

costs, interest, and attomeys’ fees as allowed under applicable law.
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COUNT HI
UNJUST ENRICHMENT
(Implied in Law Contract)
Walbridge Aldinger presents this count by way of alternative pleading in
the event the Court finds that no express or implied in fact contract exists
between Walbridge Aldinger and Getrag.
32 Walbridge Aldinger incorporates herein paragraphs 1 through 31 of the
Complaint,
i3, Getrag has received benefits from Walbridge Aldinger in the form of
construction management services provided by Walbridge Aldinger.
34, It is inequitable for Getrag to retain these benefits without compensating
Walbridge Aldinger.
WHEREFORE, Walbridge Aldinger demands judgment against Getrag in
whatever amount of damages the Court finds Walbridge Aldinger to be entitled, plus

costs, inierest, and attorneys’ fees as allowed under applicable law.

COUNT 11
ALTER EGO LIABILITY

Walbridge Aldinger presents this count by way of alternative pleading in
the event the Court finds that no express, implied in fact, or implied in
law, contract exists between Walbridge Aldinger and Getrag.
35 Walbridge Aldinger incorporates herein paragraphs 1 through 34 of the
Complaint.
36. GG LLC is wholly-owned and directly controlled by Getrag.
37.  Getrag and GG LLC have substantially identical ownership, management,

and business purpose.

38. GG LLC was insolvent and/or undercapitalized at all relevant times,
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39 Getrag s unjustly attempting to avoid its obligations 1o Walbridge

Aldinger through fraudulent corporate formalities, including misrepresentations to

Walbridge Aldinger that Getrag is merely an agent of a disclesed principal, GG LLC,

when, in fact, the converse is true. Namely, GG LLC is {lie agent of its principal, Getrag,

40.  To prevent injustice, Geirag should be held liable as the alter ego of GG

LLC.

WHEREFORE, Walbridge Aldinger demands judpmenti against Getrag in

whatever amount of damages the Court finds Walbridge Aldinger to be entitled, plus

costs, interest, and attorneys’ fees as allowed under applicable law.

DEMAND FOR JURY TRIAL

Walbridge Aldinger, by its undersigned attorneys, hereby demands a trial by jury

in above-entitled action.

Dated: December 21, 2009

Respactfulty submitied,

WIENNER & GOULD, P.C.

L f,fg:f

- SLﬂ]D Gould (1’4'146))
Joshua R. Terebelo (P72050}
350 West University Drive, Suite 350
Rochester, Michigan 48307
Phone: 248-841-9400
Fax: 248-652-2729

Counsel for Walbridge Aldinger Company
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PO number '
dzle I FF7Trerd
! Your Vender Humben 19215
o e - DETRAGOoHME G NG SETRAG EncvionsCerter Qur VAT registr.ne.: - DE14B126877
HREpemepR R THES Unsgaasmtach Jor referenca: ) . GIP1 BT
. Birver ) t=r, Thomas
gﬁfif'ftfln-ﬁ‘giﬁe‘gf’ Telephone: +43{07 1M/G44 4574
' Fax; - +AH{0IT 1315444524
£000 Detrolt, Michigan 45226-2521 Bmad © o ThoesSregler@Getende
B4
Bellvery Address!
GETRAG [nnovatiansCeniar
Getrialte- und Zshnradiabyiy
Hsrmann Hagenmeyer GmiH & Cie KG
Hermann-Hagenmeyar-Siele
T80 Unlergnippenbach
1) e
Purchase order Deutschiand .
- APl = Tuly

1 CHANGE EJRUER FOR ADDITIONAL FOSITIONS
~~3 NEW POSITIONS: POSITIONS 2.7 ’

LM FEE
Gen Linsiury
DWNER Fimavesg bl

FRAME CONTRACT

Acting in the rame and on behalf of:

39- 103,500

GETRAG TRANSHISSION MANUFACTURING LLOC
Z71 Gentervile Road

Regfstered office fnr

Srilte 400

Wimingtor, DE {8805

UsA

FOR THE INVOICING OF corstructisn mana gar YWa
Profect: BETRAG Transmiszion Manufaclur ng LLG, Bukding of Ingiana plant

Va'id for all PO postiicns betoes

CanoceliEtion dausa

Tha contractor shell have the right Lo lerminate this sy brontraet with or

viflhoul cawse, for the convenience of the centractor. In event of termination

icr the contraclor's canveriencs, compensallan to subconlractor sha' ke made on
the sam= basis as that provided for In tre Agreement Between Owner end
Conafractor or Conlract Documen's, or In (he absence of 2oplicable pravisiors 'L'l‘
then besed on the percentage of the wark comleled a5 of ha da'e of

EXHIBIT

GETHAG GrtH ACk HG KormanZgesekchell ot Sz iy Hetdedregienr Grelbindan Beritvwtdsdery

DETRAG ez o Certar Lelergrupeniyh, Reclebppe b Frmeorr, CH-A51. 4000, £25-0 Elracdvzr Back, Feflrom

FrrramorHes mimeyeeSte, FRATIET, Ammesganicid, Sttoen Gy Eyen BLZ 5o 003

THED Uniergnueparkaszh Pars. Halsrda Gers SETRAS OH Cr. Rabsd Sehwarg, Kok 503 100 350
it [ SRR Yo el Fo Tohadd e Bbuniey PSR FALL AOE 51D 1430 21
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Fage1/8B
PO humbar 4500165389
dale C417/2007
Your Vendor Numbar 91019215
?E,F"‘?GT:““%’ K, GETRAG n'f_iz:%fj:gés Cur VAT registr.no.: BDE14692687T7
Hermane Hrpaensye-E5, 1159 Ldsom ppantg Our reference: EiFt1 BT
. Buyer: Bregler, Thomas
! 0
;ﬁifgﬁféﬂggl" Te'ephana: +4D{0)7131/644-4524
Fax: +A8{T131/644-4624
00000 Dateolt, Michigan 48226-2521 Email: Thamss. BreglergGetrag.da
Usa
Belivery Address:
GETRAG InnovalionsCenler
Gatrizhe- und Zahnradiabik
Hermann Hagenmeyer GmhH & Cls KG
Hermtann-Hagenmeyer-Strafie
Purchase order 74193 Untergruppenbach
Deutschiand
CHANGE ORDER FOR ADDITIONAL POSITIONS
MEW POSITIONS: POSITIONS 8-13
FRAME CONTRACT
Actingin lhe name and on behalf of:
GETRAG TRANSMISSION MANUFACTURING LLC
2741 Centerviile Road
Regislered offica In:
Sulte 400
Wimingtan, DE 19808
UsAdm
FOR THE INVOICING OF canstruction manager WA
Praject: GETRAG Transmi'ssion Manufactur ng LLC, Building of Indiana plant
Valid for all PrO positions below:
Canceliatlon clsuss
The contraclor shal have the right to terminate this subcantract with or
withaut cause, for the convenience of the conlracior, In event of termination
for lhe contractor's cenvenlence, compensation 1o subsoniraciar shall he made on
the same basis as kst provided for In the Agreament Behvean Owner and
Cantractor or Contract Documents, or in the ebsence of g pplicabls provisions
then based on the percentage of ke worlk complated a5 of the dale of
lermination. In no event the subcontractor shal be entitled {o anlicipated
profils,
GETRAG GritH & Cla Kz KommendigazeTacheflma Six In Hawlzleeg'sier Breutarden Barkvertindung,
GETRAG lnroveioaaCentar Uriergruppentack, Registagerc Frrennr, CH-3504 LOCLE33-0 Dresirsr Bzk, Hatbronn
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GETRAG

Walbridge Aldinger
Pega 2@
613 Abbotlt Strest PC number 450;?;553&9
date B4 2007

SO0 Datroit, M ichigan $8228-2521
UsAa

Inveice submisslon procedure: One invaice per month iz issued by WA according to
the accomplished progress. The tolg invoice sum is agreed o on-sfie in indianz
between WA and esponsable GETRAG stafl. Invaices are jssued on GETRAG,
Unlergruppenbach but are to be sent with a senarate cover sheel firs! to EFG
Engineering Fecility Group, Ingen'eurgaselischaft mbH, Berbfingerstr. 12, -

71254 Dilzingen for approval, EFG wilt sent the released Invoices lo GETRAG,
Untergruppenbach for payment. invoices are pald net 30 days,

{tem Malsrial Order Quaniily Unit Price: per unit Value
Bescription usn HsD
i 1 Activ.unit 4806,000,00 480, 000,00

Censlruction management fee Agr, May 07

$ 489,000 acconding to the spending curve dd. 27.03.2007 (intl. ewners
relmbursable) for the monlhs April and May 2007 - subject lo the provisions
conceming management fee {espec. corparate fee, overhead ard profil).

Your Invaices have Io be Issued o

GETRAG

Gelrisbe- und Zahnradizbrlk

Hermann Hagenmayer GmbH & Gia KG
GETRAG InnovationsCenter

Dept. Accounting
Hermann-Hagenmeyer-Stralie

D-74199 Unlergruppenbach

The Invoices have Lo be sant with o separale cover sheat io:

GETRAG GobH & Cla kG Hommardigeseisbaf mi G2 I Harddzregsie Geatbanden Beriverbircung
GEFRAG lenoestionaCentar Wismiunpznbash, Reghisrgarcht Prmenny, CHASA 0008858 Dvesdaen Back, Halbroen
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Welbiidge Aldinger Page3/s
613 Abbolt Sireal PO number 450{3?155339
date ' G4/17/2007

00000 Delralt, Michigan 48226-2 b2%
Usa

{tarn  Materizl Order Quantity Unit Price par unit Value
Description UsD UsoD

EFG Eng'neering Facllty Group
Ingenleurgesel'schaft mbH
Berblingarstr. 12

D-71254 Ditzingen

Delivary date: Day 04/18/2007

a2 1 Activunit 285 000,00 285,000.00

Censlruction Management fee June 2007

% 285,000 according o the spending curve dd. 18.05.2007 far the month June 2007

Delivery date: Jay 06/22/2007

03 1 Acliv.ont 285,800.00 285,000.00

GETRAG GrkH £ Cla KG Hemrmandigasslicha my Sik In Herwdiglsregister Qravtiindsn Badyerbinduna:
CETRAG IntavstonsCentar Untarguzeentzch, Reglsismercht Frrtenrs, CH-150,4 000, 6580 Drescrzs Berk, Hethrom
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SETRAG

Walbridge Aldinger . Page4/g
613 Abboit Stregt FO number 4500165365
dole L4fsrizany
00000 Dstralt, Michigan 482 26-2521
usa
tem Malerial Order Quanlity Unf Price per unit zlue
Description usD Uusp

Construction Management fes J ufy 2007

§ 245,000 according to the spending curve dd. 18.05.2007 for the month July 2047

Delivery date: Day 06/22/2007

04 1 Activunlt  48,858.00 16,650.00

General Liability June 07

according to the spending curve dd. 18.05.2007

Debvery date: Day 06/20/2007

05 1 Agtivunlt  16,650.00 16,650.00

General Lizbilily July 07

accorting {o lhe spanding curve dd. 18.05,2007

GETRAE GmibH & Cle K Kometansigesebichzi mi S5 b Harzle yregister Ermubindsn Bantwedindung:
SETRAG lrmorstersCanter Untergreprenbach, Reglst=rparicht Fmznne, CH-350} 4 0508885 Eretoner Bank, Heibrona
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ETRAI

Walbridge Aldinger Page 5/ 8
&13 Abbolt Sirest PO namber 4500165350
dale Q8172007
00000 Delroit, Michigan 48226-2521
Lisa
llem Matsrial Order Guantily Unit Prica per unil Valua
Description LsSD uso
Delivery date: Day 05/26/2007
i 1 Activ.umit  80,000.00 60,000.80
Ownrers Ralmbursables June 07
accerding to the spending curve dd. 18.05.2007
Dellvery date: Day G6/29f2007
or 1 Activunit  60,000.00 60,000.00
Owmers Reimbursables July 07
aceording lo the spending curve dd, 18.05.2007
Delivery date; Day 05/25/2007
{8 1 Activunit 177,200,00 177,.200.00
GETRAG GrodH & Ciz KY HemmandigTse ksl mE S4z by Hendkfsreghler Gractindzn Bzriomrbintung:
GETRAS Iwisvations Cepdsr Unisrpruppantash, Reglttarpe-izH Furrernny, CHIS04.050 8430 Irestrer Bard, Halixpon
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S ETRAG

Walbridge Mdinger Page 6/ 8
613 Abbo!l Shest PO numbser 4500165389
date CAHT/2007
00000 Delroil, Michigan 48226-2521
LisA
ftem Material Crder Quankity Unlt Price par unf Value
Pescription Lso usp
WA CM Fee Augusi 07
according to adiustment old spanding curve {18.05.2007) to aclual spending curve
di. 85, June 2007
Delivery date; Day 0713772007
08 1 Aclivonll 283,200.00 283,200.00
Wh CM Fee Seplember 07
according lo the spending curve dd. 05. June 2607
Delivery dats; Day 07/27/2007
10 1 Activiunit  17,000.00 17,0660.00
General Liabiity August 07
according to ke spending curve dd. 05, June 2007
GETRAG GrreH B2 KG Kemmendigesebehzhmy Sz In Harglwagiater Gravkindzn Eznkvertiuung

BETRAG {nnovztonsSensr d2reriooenbach, Realsismesckl Femznne. CH-357,4 000 288-0

{Ireedneyr E-m::Ha.%ram
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Walbridge Aldinger Paga 7 /6
513 Abbott Strest PO number 4500165388
date 0472007

DDOG0 Detralt, Michigan 48228-2521 :

UsA

hem Maleria! ' Order Quantity Unit Prlce par unit Walue
Description Uspo Uuspn
Dellvery date: Day 07/27/2007

11 1 Aclivuril  24,750.00 24,750.00

General Liabflily September 07

aceording to 1he spending curve dd. 03. June 2007

Dellvery date: Day 0742772007

12 1 Activunit  85,000.00 635,000.00

Ovmers Relmbursables August 07

accoriling to the spending curve dd. 05, June 2007

Delivery date; Day 07/27/2007

13 t Aclivunit  85,000.00 65,000.00

GETRAG GmtH A Cl= G Komamardijesaische mi Stz b Hzrdzlregizlar Graubdden Sankvarlincung:
BETRAG fnrovatonsCantsy Unizrgnurpentstk, Reg'siemerichl Femannr, CH-350.4 000 558-5 Drezdner Bark, He'orenn
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ETRA

Walbridge Aldinger Page /B
613 Abbolt Street PQ number 45001653849
dale S411712007
00000 Detroit, Michigan 48228-3521 :
Lsa
iter Malerial Order Quanlity Unit Brice per unit Value
Dezcriplian usp UsSD

COwiners Reimbursables Seplember 07

according {o the spanding curve dd. 05, Jure 2007

Pelivery date; Day O7/27/2007

Telal nat valus excl. tax UsD 1,835,450.00

Terms of payment; Wilkin 30 days Due net

Our General Terms and Conditians shall apply exclusively.

Uhie»&-u r‘pgh aek,, 0% ~26-ton

LHY ks i~ﬂ~ﬂ\

GETRAG Gl & iz #G KemmaedigegeisshaeS md Sk fn Fandafedekin Seapdinden Bankvarbindung:
HETRAG InncvatlnsCentas Urlsrgruppsntach, Hegitlergeriehs Firanerqr. GH-350,4.000.65 60 Bregdnat Bark, Hetbromnm

ol =ay Ean A



Case 2:10-cv-10857-AJT-MJH  Document 1-3 Filed 03/03/2010

/

o

Page 18 of 31

{ q-‘-*'{ B CowTRACTDA,

PO, STEEL
——
V Fege 143
PO numbar - A\ A IEGERS
data FROfZ007
. ) Your Vendor Number: Blo1821R
E_'I;H;SG::‘.-JII £s K, GRS hror S Caer . Our VAT reclsbrno.: GE{4E128877
- e g £ FH153 lurgspperizch Our referenda:” 8IP1 BT
Walhr} 3 Buryer Breg'er, Thomas
P ﬂgﬂ;{‘éﬂhﬂgf" Tetaphone: +40(0)T 13116444522
. : . Fax AP II1B44-4524
46228-2521 Delroll Michigan , - Fmek: Thomas Beegfer@Catrapde
LS :
Ballvery Address:
GETRAG InnovationsGentar
Gelhzhe- und Zahmmadfabelx
Harmann Hagermeaver SmbH & O KG
Hermannr-Hegenmayer-Srala -
P | 74199 Untergnippentach
urchase order Detschtand
Comr _ ' _ _ Delvery dite: 0420/2007
Bsmon L )
FRAME CONTRACT

.ﬁnﬁng in lha pame #nd on behalfofi é—") be.cod  Shucnueol STL.

GETRAG TRANSMISSION MANLFACTURING LLC
Z741 Centaryila Road

Regelered offics in:

Buite 400

¥imington, DE 10803

Usa )

FOR THE INVDICING OF WA's SUBCONTRACTORS
Profest BETRAG Transimission M anufaciuring LLC, Buﬂding of Indfzna plant

=5d for &ff PO posilfons betow:

Cancafalioh dause

Tha contracior shall hava the right bo terminate this subcontract with or

wilhowl cause, Yor the convenlence of tha confrastor, lin svent of termination
fortha contrastors convenience, com persation lo subcontreclor shalt bo meds on
tha seme basls &= lhat provided for in ihe Agreamant Between Ovmer end
Conlractor or Contract Documents, or i1 the shsence of epplicabla provislens
then bozed on the percentepe of tha work complated as of s dale of

terminalion, In no evant the subsantraciar shall ba entfiled to antfciozled

profits,

Invelce submission procedore: Ona invelcs p=rmosth ks issued by WA for

GETRAD BatH ACAa KE KarrmandigeeeSha Y mit S Bt inwr Arnpindan Barlrerbindung:
GETRAS ImveSeralarior Unlatsape otach, Faslitepgarieht Frreasr, CH-3554 500 5220 Drescrier Barir, Heiertmn
Hurrann-legenmyyper Sy, HAA T, Amirgorch, Shiiped Qe Euliven BLE B2 A24d

155 Unlorrecpentert PaT. Haftands (e BETRAB H D Rebert Schoaaer, 2 Hrl FEZ 1R 507

v gsagds Bl Eprpryrn, obH rdl Bxrln Ol D Rebertbibirln Schwer D) £ (0G5 0597 1509 20
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SETRAG

Paga 148
PG number 4165665
data D30 AT
Yowy Vendor Numbsn 1019245
mwacsmm&ihmwa Our VAT regizir.no.: 0128126877
STy S I bt Our reference: BIPt BT
- Buyar Hregler, Thomas
b Aldingz
'.;"f;‘ ﬂr:ff;i s:.:i!fr Tefephons: +ACIT S M4 42524
o Fax: HR{NTI(T44-4624
48226-2521 Detrot Michigan Emai: Thomas Bregler@Betrag de
usa
Dalvery Address:
GETRAG InnovationsCenter
Gairiebs- und Zshnrediabil
Hermann Hagenmeyer Gmbk & Cle KG
Hermanmr-Hagenmsyer-Stafia
Purchase order 74198 Unletorupperbach
orce Deuischiond
CHANGE DRDER FOR ADDITICNAL POSITIONS
HEW POSITION: POSTTION 7
FRAME COMTRACT
Acling in tha nama and an bahalf of:
GETRAG TRANSMISSION MANUFACTURING LLE
2711 Centervile Road
Renistered office In;
Suite 400
Wimington, DE 19808
USh
FOR THE INVDICHIG OF WA's SUBCONTRACTORS
Pioject: GETRAG Transmission Menufactring LLG, Bufcing of indiana plant
Wahid for &l P/ positions belove
Cancallation clause
The confraclor shall hiave the right In termincle this subcontracl wih o
withaut cause, for the conveniznca of Ihe confractor. [n avent of Isrmination
for the conlraciors convenlence, compansalion o subcontracior shall be msda on
the same basls as that provided for in the Agreament Bebwean Dwner and
Contracier or Contracl Documents, orin the zbssnce of applizebis provisions
then based on the percentage of the work cempleted as of tha dats of
termninzlion. In no event the subcontraclor shall be enttfed io anficipated
GETRAG BoK & CR KRG Hovrmarcioeielectal S b Handsregtater G ieden Bsrbvartindog:
GETRAG hecrafionstientar Ukderprsz perfach, Regh gkt Fimen, CH-350 4 1C0863-0 Dressrar Bad, Hedamn
Hermmoe- Magesrrme e 5t HFLA 14271, AnvbegaricH, Syt GestaindTiven ELE B %00 5
74120 Uktsrpricpertanh Pors. Halenxdo G5, GETRAG £ Dx, Febart Sefrrare, HEs M2 502 19255
Berbpungrzes, rbH mk Stz b Chor . Roberl M Schivez DER} &8 565 0602 1810

Al gl et
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' SETRAG
Walbefdga Aldinger Page 2 10
813 Abboli Streat FO rumbsr 4001 BERES
data G T
4B226-2521 Detroil Michigan
sA
profis,

Invoice submission procedurs; One invoice per month i {ssuei by WA for
subcontractiy services according 1o (ha accomplished progess, The total Invoke
sums egreed to on-sile in indlana betwean WA and meponsable BETRAG siaff,
Invoices are lscued on GETRAG, Untergrupnenbach but zre to be sent with
separate cover sheet frst o EFG Engineering Faelity Group,
Ingenleurgesslischall mbH, Barbiingersir. 12, D-71254 Bilzngen for approyal,
EFG will zend tha released involees Lo SETRAG, Untergruppenbach for payment,

Imvotces ara pald st 30 days,

liem Afaterizl Order Quaniity Unil Priva per unit Vakre
Peceriplion LsD ush

5] 1 Activ.unid £63,000.00 10,953,000.00

BP 002 Structural Stedt

Bid package BP-0B2 Struclural Steel
according to defaiied descriplionfofier from Midwest steel and cos? brazkdown
from 42312007 znd your Requestil! (Revised) do. 0412772007,

Y¥our subroniracior: Mdwest Stecl

Base Bid $11.500,000.00 {Ssies tex fnciudsss)

{The base bid consisls of: Msierlal cosl; $4.200,000.00 {3,510 tens) 7 Shipping
cosl § 132,000.00f Fabrication cosl § 3.672,M0.00/ Sinckiral sies) Efupton
& Bolt up § 1.842.000,-  Metsl deck and Joist materiat cost § 919 000.00/
Meial deck instaliation cost § 337,000,006 / HSS Bx6 for siifing support §
307,060,000

Minus: Bx6 Skding Supporis dua to chance In Siding § 307,500.00

GETRAG GraS1ACEKS FommamEysoel ket 1l 50 b Hepdsreghier Griabfnen Earkrerkindusg
CETAAG ovefoniCerrer rtsrgaupranngeh, Regegetht Fimeree, CH-357 4 DORLE3SD Dexiner Pany, Ve Sras
Hammsr-Hasaoeee-Sr, HEA 104, Amlgaaksd, Elutaan Gms okl BLZ £34 £23 0

TEE90 Unfzsiuppenkazh Pers, Hafiznds Ges GETRAS £Y Dx. Raxvedd Sddmarz, Ko Nro 2 132 5N

wan.galzgda Belefqungwes mit mi Sz b Chr P, Roest Mzrin Bchwvay, DEID {048 58 1507 1872 (1}
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GETRAG

Walhridge Aldinger Pana3f8
513 Abbol Strest PO mmber 45RiE5EE5
. date G41N2007
48276-2521 Defrok Mickigan
UsSh
{tem Malerizl Quder Quentity Unlt Price per onit Valre
Crescriplicn LsD H30D
Rhinus: Accaptanca of voluntary sltemste Io slarl 3 weeks later but st
mesting end dale § 240,000.00
fnMinus: Accepience of reduction in Retesition lo 5% &t 50% complelion $
20,000.00

-» Tatel jump sum amoont: § 16,863,003.00

Subcontractor guaranteas a.m. material price for stes! for the whole project
phate, pessible price ncreases vAill be covered by the subcontractor,

Fax completion date for steel worke 01/23/2008.

Defivery dale: Day L430/2007

02 1 Achv.uml 240,800.00 4,240,800.00

BP Q01 Sitework 1

DPOO1 Sitevrork 4:

Your subsonfractor; Angslo laFrale
Base Blf: $3,5592,300.C0

Mandeiory Allemnate # sdded o bult per Altemats 1 drawings (Parcel 9
included); + $703,500,00

Veloniary Allsmate accepted to delete lime stabilzalion, delele 197 of
Enginesring: f. $80,000.60

CETRAS Gkt 8 (2= KG Fommandipeiahiat rd e b | lzrdsderegilar Grndinds Badverindng

CETRAD brwwatben Certas Wrterproppankach, Rasdfaneeth FRmrenry, CH-253A572 6550 Drzzdrar Bank, Helbipen
Henraray-Hepsumey erSt. HRA 10271, Amdsgedcd, Sietant CxchXfidiigan F 2804 330
4TSS [Flevipupmentoch Pers. Ha®znde =y 1 CETRAS 0H B, Azber] Sehewzrz, Fio Mo 50F 152 353

vwnvgsiazta Betsiigugsps. muH I S b Char Br. Rstat Marén Scherera D0 5243 0008 0502 (B3 6T
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SETRAG

Valhridge Aldinger PagadfB
G313 Abbolt Streat PO mmber A5 GEBES
dsle Q30200
43226-2621 Detrct Michigan
USA
ltem  Materla Order Quantity Unil Prica par unit Walua
Description usD ush
Fill & athd beck 10" of compacied acgregated stone base
Petformance Bond added; + $35,000.00
Total Slizaork 1 Package $4,240,800.00
Detivery date: Day D5/092007
03 1 Acivamit 414 032,00 414,022.00
BP 005 Ak Compressor, Alr Dryers
005 Pre-Purchase Ak Compressors f AlrDryers
Your subcontracton: Afr Technofogies
According lo you request #0073 from Hay 12ih, 2007
Base Bid: $410,032.00
Mznifatory Altemate #1-remaole moniloring & sontro! of 3 air dryers:
£4,000.00
Total Reouvest BP 005; $414,002.00
GETHAG GrEi & Gl KB Frman Spepststint ot S Hargesegtler Gakawies anorertdg
GETRAG lnovetaCemar irtergneperiback, Reghlarpekhl Freane, BH3E40000850 Erzscees Bk, Haorom
Hermrere-Heganmeyas-Str. 1420, 04T, Asrtost e, Sty SatchFslime BT (4 20068
T4 58 Unlegnypardach Fos Haltewts Ges - GETRAG [H Tit, Baleet] Sthmnnrr, o Nre 502 152300

wwag izl Erietigingzees, mbit il S22 b Char Dr. Potat Marin Sefwarz DESD B3 TCAC332 1323 00
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Welbitdge Mdingss Pege 6i 8
fi13 Abholi Strest PO nermber A5 GEEES
stz GEHEO0Y
4R228-2521 Datroit Michigan
LisA
ltem Materfal Order Quentity  Unit Price per tmit . Vzlue
Deseption usn usD
Da'ivery date: Day 062502007
04 1 Actheunlt 615.282.00 815,202.00
B8P 102 Steel work Add, Funding
Your subcsriracton Midwest Stee!
Your changs mader reques| dd. £6-03-2007
Totel emount for acdional funding: $820,380.00
less 25 % holdback for value analyss: $205,097.00
= Preliminary pfo sum for add. funding: 3 615,292.00
Dedivery dale: Day QBHE2007
05 1 Acivunit §29,78500 £29,765.00
BP 007 Pra Puwrchase Chilers
your subcontractor: Trane
Your reguest dd, 08-11-2007
CETRAG Gt A TERG pemmandtyemaial ol S h Hondefsre pier EFubindzl Batrebinduy
GETRAG bnoaionsCerter Usierpruppembachy, Pagiktergessht Femeniv. G350 A ECEELD Crestne Bk, Helbrorn
HemenerHzgenaayenSa. HRA 10451, Artsgericht, Shalnzd GrhEediTen BIPHENA
7193 LiEargrupperdmch Pem Ha%ardz Gesz GETRAG CH Tk, Rekait Schwarz, Ko Kr; BOT 162 300
WEN LI I febefmetgas whH o 5 inCher . Rebert ¥tz Soltamrz DELD S 006 G512 1821 00
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Walbridne Aldnger
613 Abbott Slreet

48276-2521 Debolt Michigan
USA

Document 1-3  Filed 03/03/2010 Page 24 of 31

GETRAG

PeguGlB
PO number EDO1BEEGS
date D4F3082007

{tem Matarip
Deseripiion

Crdzr Quantty Unit Price per bnit Vahz
usn uso

Basa Pid: & 529,785.00
Allemate: Nong

Tote! Recuest: $ 629,785,030

Deifivery date: Day 08152007

Ci

BP 005 Al Handling Units

Your subsontrastor;, TIN
Your request dd. D5-11-2007

Base Bld: § 2,873,554.00

1 Activ.onit};058,029.00 3,068,020.00

Posi Bid #1; $ 32,159.00 {Revise AHU 311-315}
Post Bkl §2: § 31,275.00 {Enargy Whea!}

Request; § 2,535,983.00 Alr Handling Unit

+ Allemate § 121,041.00 {pre-giping the fntarior hox of Ihe AHUs {saving in

mechanjcal piving packags)

Totat Requasl: § 5,058,028.00

{2 year waranty on [abour and parls indudedd)

GETRAQ GrbH ST HA KomrrznZigassohst it Sic R Mg leregirier Goaubdeden Banlotsbindng

GETRAS bngvstensCerler Uriargnippeninch, Feghiapetih Fareryy- GHR3SL4 P850 Oresdrar ek, Helioe
Hemzn-Hiperars s -5, HRA 104274, Adsgercdd, Segac] CesEisirm ELZ A 80

THEI Lrdapnpr=ahach Pars, Helends Gas.: GETHAL CH D, Fobrrd Suhvrz, Ko fee B2 192300

W ESE AL CelsBgtmzinar. mEH R Tz L O, ficherd Vsrin Schaag DE L8 DFE ESIR 1923 0
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LAG

Walbridge Aldinger Page 718
513 Ahboit Stresl FO number 4500168865
dala MFA0F2007
AB226-2521 Datreit Michgan
USA
ltern Materisl Order Quantty Uit Price per unit Valny
Descriplion st L5D
Dekvery date: Day O8A 2007
o7 4 Activ.unii2 653,800.00 2,553,800.00
BP 008 Build, Foundalions
Request BF DO3_ Bui'ding Foundalions
ancosfing to detafed description/offer fram Hagerman Consfruction and cost
breakdown from 6/68:2007 and yeur Requesta006 dd. 0572172007,
‘Your subsupplier: Hagerman Constructon
Base Bid_Production f Asserbly $2,178,800
fllemate #1 _ Foofing Tech. Buiding $42,400
Alternata £2_ Grade Beams Tech. Bldg, £A7ACD
Alternate #3_ Foalings LST Bldg $143,600
Alternala 4 Grade Besms LSC Bidg. 5240600
Tolat Request BP 008 § 2,658,808
Delwery date: Day 06232007
GETHAG G A Ca KG Kommendzereictadmit Rz h Hindalwegitar Graobizsn Esritverthdong
GETRAG hoowztonslerier Urierpurpantezh Rogllemercht Frm=re. CHESL G088 2 Deastner Benk, HeZman
Heunritrsermeyer-5i HRA LHE, Artegarkedy, Sheged GesthityThen BT HMEDR
TA1e ik pnrpachsch Pars. Halenda Ses: BETRAG CH v, Roberf SdrTz, FeaMra 502 162390
' TEND 645 0031 002453 40

WA D LS Befcfgurrrges, rhd el Stz b Do Dr. Bobert kerfn Schaarz
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SETRAGG

PegoBid

Walbridge Aldngs?
613 Abbott Strest PO rumber 45001G5EES
dale O4f30R0a7
48235-2521 Debroit Michigan
LSA
Hem  Materizt Order Cuantity Unlt Price par unil Value
Dascriptizn LISE Uso
Totaf net value sxdl. Bx usp 22,579,730.00

Terms of payment: Wilhin 30 days Dua net

Our Generzl Terms ard Condllions shall sppy exciusive'y.

Utate-g mf’F&‘o aty 6R=oz-

T 45\

Aasvathdieg

BETRAG Gt EClz KSG Femrardtz=aischaimi Bz
GETRAD bovaiorsTertar Uty bach, Regstzrgericid nwmf F—!&.‘r :muaao Dresioer Bark, Hetrorn
Hzrr-Hegenmeyer-&i5. HAA 10227, Amdsg midhs, Siutigeit Captafizire: 5LZ H14E00 62
T4109 Uergagpardacn Pers. Halerdds Gog GETHAG (H Tr, oo Sz, oMz S2 152 200
DEND A DG (507 1523 O

vaswgabag e Bebofaungeg es, miH ot B InTmr D, Foen Maidy Sciwesi
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GETRAR Gribl A Tia G, SETRAB Fogreions Cxter
HeminnHagaesrerdy, MI1G1 Udagapeintiah

Walbridge Aldinger
777 Woodward Avanue, Suite 300

48228-3529 Detrolt, Michigan
usa

Purchase order

Document 1-3

Filed 03/03/2010 Page 27 of 31

ET

Pegei /14

PO number 4500165565
zle DA30/2007
Your Vendor Numbar; 91019215
Our VAT registr.ro.: DET46126877
Qur reflersnce: BIP1 BT

Buyer: Bregler, Thomas
Telephanz: +49{0)7131/644-4524
Fax B0 1311644-4624
Emai Thomas.Breplei@Geolrag.da
Dalivery Address:

GETRAG InnovalionsCenter

Gelrishe- bnd Z2hnradfabrik

Hermann Hagenmeyer SmbH & Cle KG
Hermann-Hagsnmeysr-Sirafle

74189 Unlergroppenbach
Detschiand

CHANGE QRDER FOR ADDITIONAL POSITIONS
-> NEW POSITIONS: POSITIONS 12-14

FRAME CONTRACT
Acling inthe name and on hehalf of;

GETRAG TRANSMISSION MANUFACTURING LLC
2711 Cenlervile Road

Registered oifica in;

Sulle 400

Wilminglen, DE 10208

sA

FOR THE INVOICING OF WA's SUBCONTRACTORS
Fraject: GETRAG Transmiscion Manufacturing LLC, Buliding of Indfana plant

Valld for all P/O posltions below:

Cancellaiion clause

"the contracter shall have Ik right to terminate (his suboontract with or

without cause, for the convenience of the contrzetor. In event of lerminzlion

for Ihe contractor's convenience, compensation io subcontractor shall be made an
the same basfs as that provided for in the Agreement Between Chwner and
Conlraclor o Contract Documenls, o in the absence of applicable provisions
then based on tha percentage of fhe work completed as of the date of

Hasfezeghsr Grattten
Frmaran, GH-150 4,000 228-0

GETAAG GubH & Cla KG
CETRAD InoatensCantsr

Kemm=ndigesslectadlmy 597 In
Uaterorupsanhesh, Regs'sigerzhl

Barkverbinding
Drardber Bapk, Helzonn
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Walhridge Aldinges Page 11/ 14
¥T Woodward Avenue, Suile a0 PO number 4500166865
date TAr32007
4B226-3529 Detroit, Michipan
LiISA
liem Malerizl Order Quantity Ui Prlce per unit Walue
Rescription Uso usp

Delivery date: Day 071372007

12 1 Activunit2 420,936.00 2,420,936.00

EFP 014 Roofing

Your subeanirachor:
Fred Christen & Son

Your request dd. 07-27-07

Request BP 014 _ Roofing

Base Bld_ DCX Rool System, 62 mil PVC § 2,048,036
with mechanlcal fasteners

Allernate #1 _ Additional layer of 1,5" insulation bozrd 5 321,000
Allernate #2_ Snow remaval allowance § 50,000

Total Requast
$ 2,420,936

CETRAG GretH A Cla KG Hemmanuilyessizthalt ml Bz by Handabrageizr Gratinden Fandverbinding
GETRAG InngvalionsCenter Unerpneg=risch, Replrengerht Firmenns, CH-3504.000.650-0 Bresdiner Brnlt, Heltrorn
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Walbridps Aldingar
777 Woodward Avenus, Suite 300 PO pumber

d=le

48226-3529 Datrolt, Michigan

LiSA

Page 29 of 31

Faga 12 /14
4500186665
043072007

Hem

Material Order Quantly Unil Price per unit
Desoripiion ' UsD

Value
UsSD

13

Delivery date: Day 08/03/2007

1 Acliunitd 279,160.00

8P 011 Melal Siding

Your subeontraclor: Universall Wl
Your request dd. 07-31-2007

Reques! BP 011_Metal Siding;

Base Bid_Bullding #3 - Production Assembly $ 1,129,800
Bass Bid_Building #4 - Techrical

5 160,200

Base Bid_Bulding #5 - LSC

§ 538,800

Alternate #1 _ Provide Metenea Silversmilh Mica Color 220 400
Alternste #2_ Provide 1 1/2 " {gauge Y-36 Profile) exterior pans!
wf2" furring channa! mounted horizantaly $1 091,000

Posl Bid Corner Assembly_outside carner tiim

see Universal attachment *A’ page 5 of 7 5 88,200
Post Bld Verical Jofnl Assy_vertica! tim

see Universal attachment ‘A’ page 7 of 7 § 259,000

3,279,100.00

nTotal Request

GETRAG GnbH & Clz MG Homenerdipztetisthalt A Sk Hznozbreghtar Crasbindan
GETRAE InnomslonsCanter Ue=argmepanhzch, Regktengerich Frmgrar, CH-350 2 000£234

Esrwyvarbndung,;
{retdner Bask, Hefbronn

RS ARA R
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Walbridge Aldinger Pega 13714
777 Woodwerd Avenue, Suits 300 PO rumbar 4500168665
date 0413042007

48226-3529 Deirait, Michigan

USA

ltem  Materal Crder Quanlity Unit Price par unit Valug
Description o Use usp
$ 3,207,100 '

Delivary date: Day CB/03/2007

14 V Activ.onif,664,820.00 B,064,820.00

BF 024 Pre Engin. Buil,

YWour subcontraclor: C 8 Z Constructlon

Your request dd, 07-30-2007

Reguesi BP 024 _ Pre_Engineered Building

Base Bid_ Tech.& L5C Buildings and Reof § 7,026,410

Allemate #2 Delete Technlsal Bidg. Siding - 5 4 34,315
Alternatesd Delete LSC Bldg Siding - § 578 ,331

Valuntary Alt #1 Delele Paintet Roof - $ 131,250

Post Bid#1 LSC Loading Change - § 12,820

Voluntary Allernate Reofing System

Beduct 22 gauge "B" deck and 21/4" 1SO board

& substitute 6" R 18 blariet Insulation with Gym guend - § 172,874

Pariormance Bond
F 68,000

Total Request

GETRAG GroHACE KG Kemmandigesetzehalt mit Gz b Hendsloreghster Grastinden Banlvertidung:
GETRAG InnorztionsCentzr Urisegruppanbash, Registesgerich] Frmzrny, CH-3150, 4008, BES-D Dresdner Bask, Hsthrorn
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Walbridge Aldinger Page 14/ 14
777 Woodward Avenue, Sulte 300 PO number 4500186655
daie 047302307
48226-3529 Datroit, Michigen
USA
flam Materisl Order Quantity Unit Price per uﬁit Valua
Descripfion Use UsD
56,084,820
Dallvery date: Day OR/02/2007
Total nat value axcl, lax Ush 44 768, 760.00

Termms of paymenk: Within 30 days Due nel

Our General Terms and Condltions shall apply exclusivzly,

GETRAD i B Cla KG
CETRAG Ingvatenslenizr

KommandigeseTschef mil Sz
Uatsrfruppenibach, Ragi_sﬁergeﬁ:ld

s

frdalsregislar GrE;.'I:-Elﬂr:n
rmenn, THIS0.L00.E23-0

Y ST

Bznibvarbindurg:
esdrat B2k, Hetbrenn





