UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

_______________________________________________________________ X
Inre Chapter 11
Metaldyne Corporation, et al., Case No. 09-13412 (MG)
Debtors. (Jointly Administered)
x

ORDER, PURSUANT TO SECTIONS 105(a), 362 AND 546(c) OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULE 9019(b): (A) ESTABLISHING
PROCEDURES FOR RESOLVING RECLAMATION CLAIMS ASSERTED
AGAINST THE DEBTORS AND (B) GRANTING CERTAIN RELATED RELIEF

This matter coming before the Court on the Motion of Debtors and Debtors in
Possession, Pursuant to Sections 105(a), 362 and 546(a) of the Bankruptcy Code and Bankruptcy
Rule 9019(b), for an Order: (A) Establishing Procedures for Resolving Reclamation Claims
Asserted Against the Debtors and (B) Granting Certain Related Relief (the "Motion"),* filed by
the debtors and debtors in possession in the above-captioned cases (collectively, the "Debtors™);
the Court having reviewed the Motion and the Affidavit of Thomas A. Amato filed in support of
the Debtors' first day papers (the "Affidavit") and having considered the statements of counsel
with respect to the Motion at a hearing before the Court (the "Hearing"); the Court finding that
(i) the Court has jurisdiction over this matter pursuant to 28 U.S.C. 8§ 157 and 1334, (ii) thisis a
core proceeding pursuant to 28 U.S.C. § 157(b)(2) and (iii) notice of the Motion and the Hearing

was sufficient under the circumstances; and the Court having determined that the legal and

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion.
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factual bases set forth in the Motion and the Affidavit and at the Hearing establish just cause for

the relief granted herein;

IT ISHEREBY ORDERED THAT:

1.

2.

The Motion is GRANTED as set forth herein.

The Debtors hereby are authorized to resolve all Reclamation Claims in

accordance with the exclusive Reclamation Procedures set forth below, which are hereby

approved and authorized in their entirety:
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(a)

(b)

(©)

Any Seller asserting a Reclamation Claim must satisfy all procedural and
timing requirements under applicable state and federal law and
demonstrate that it has satisfied all legal elements entitling it to a right of
reclamation.

Any Seller asserting a Reclamation Claim must deliver a copy of its
written reclamation demand, along with evidence of the date that the
original demand was made, to (i) Metaldyne Corporation, Reclamation
Demand Processing Dep't c/o BMC Group/Analytics, P.O. Box 2003,
Chanhassen, MN 55317-2003 (if by regular mail) or (ii) Metaldyne
Corporation, Reclamation Demand Processing Dep't c/o BMC
Group/Analytics, 18750 Lake Drive East, Chanhassen, MN 55317 (if by
messenger or overnight courier). Upon receipt of any written reclamation
demand, the Debtors shall serve a copy of this Order upon the Seller at the
address indicated in its reclamation demand.

After receipt of all timely reclamation demands and an opportunity to
review such demands — including, without limitation, whether the
demand is subordinate to the prior rights of a holder of a security interest
in the applicable Goods or the proceeds thereof — but no later than

120 days after the Petition Date (the "Reclamation Notice Deadline"), the
Debtors will file with the Court a Notice (the "Reclamation Notice™),
listing the Reclamation Claims and amount, if any, that the Debtors
determine to be valid for each such Reclamation Claim, the means by
which such amount was calculated and a description of any generally
available defenses to such claim. The Debtors will serve the Reclamation
Notice on the following parties (collectively, the "Notice Parties™): (i) the
United States Trustee for the Southern District of New York (the "U.S.
Trustee"); (ii) counsel to any official committee of unsecured creditors
(the "Committee") appointed in these cases; and (iii) each Seller that is
subject to the Reclamation Notice at the address indicated in its
reclamation demand.
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(d)

(€)

(f)

(9)

(h)

If the Debtors fail to file the Reclamation Notice within the required
period of time, any holder of a Reclamation Claim may file an adversary
proceeding or bring a motion on its own behalf to seek relief with respect
to its Reclamation Claim, but may not file an adversary proceeding or
bring any such motion until the expiration of the Reclamation Notice
Deadline.

All Notice Parties shall have the right and opportunity to object to the
proposed allowance or disallowance of any asserted Reclamation Claim in
the Reclamation Notice as set forth therein.

Any Reclamation Claim that is included in the Reclamation Notice and is
not the subject of an objection that is filed with the Court within 20 days
after service of the Reclamation Notice, shall be deemed a valid
Reclamation Claim allowed by the Court in the amount and in the priority
(if any) identified in the Reclamation Notice; provided, however, that all
issues relating to the treatment of any such allowed Reclamation Claim
shall be reserved.

Notwithstanding and without limiting the foregoing, the Debtors are
authorized, but not required, to negotiate, in their sole discretion, with any
Seller and to seek an agreement with any Seller to resolve its Reclamation
Claim. If the Debtors and a Seller are able to agree on the validity,
amount and/or treatment of the Seller's Reclamation Claim, the Debtors
shall prepare a notice of settlement (the "Settlement Notice"), file it with
the Court and serve such Settlement Notice on counsel to the Committee,
the U.S. Trustee and the Seller subject to the settlement at the addresses
set forth in subsection (c) above. The Committee and the U.S. Trustee
shall have ten days from the date of the Settlement Notice to file with the
Court an objection thereto (a "Settlement Objection™). Settlement
Objections must be served so as to be received by the Debtors, the
Debtors' counsel, the applicable Seller, counsel to the Committee and the
U.S. Trustee within the ten-day objection period.

If no Settlement Objection with respect to a Settlement Notice is timely
filed and served, the Reclamation Claim at issue shall be allowed,
disallowed or otherwise treated in accordance with the Settlement Notice
without further order of the Court. If a Settlement Objection with respect
to a Settlement Notice is timely filed and served, the parties may negotiate
a consensual resolution of such objection to be incorporated in a
stipulation filed with the Court (a "Settlement Stipulation™). Upon the
filing of a Settlement Stipulation, the applicable Reclamation Claim shall
be allowed and treated in accordance with the terms of the Settlement
Stipulation without further order of the Court. If no consensual resolution
of a Settlement Objection is reached within 30 days after the date of the
Settlement Objection, any party in interest may notice the dispute for a
hearing that provides at least 20 days' notice.




Q) Nothing in the Reclamation Procedures shall modify the automatic stay of
section 362(a) of the Bankruptcy Code. As such, the Reclamation
Procedures shall not alter in any way the procedures, standards and burden
of proof applicable or required pursuant to section 362(a) of the
Bankruptcy Code with respect to any attempt by a Seller to obtain
possession of any of the Goods or otherwise to collect its Reclamation
Claim. Without limiting the foregoing, no Seller shall be entitled to obtain
possession of any Goods without first filing a motion with the Court for
relief from the automatic stay or obtaining the prior express written
consent of the Debtors. The Debtors and all other parties in interest
reserve all rights to object to any such motion for relief from the automatic
stay. Sellers shall be prohibited from seeking relief from the automatic
stay with respect to any reclamation demand until the time a Reclamation
Notice is filed by the Debtors with respect to such reclamation demand or
the Reclamation Notice Deadline otherwise expires.

3. The foregoing Reclamation Procedures are the sole and exclusive method
for the determination, resolution and payment of reclamation claims asserted against the Debtors.
Except as provided above, all Sellers are prohibited from seeking any other means for the
resolution or treatment of their Reclamation Claims, including, without limitation:

(a) commencing adversary proceedings against the Debtors in connection with any reclamation
claims; (b) seeking to obtain possession of any Goods; (c) interfering with the delivery of any
Goods to the Debtors; or (d) seeking relief from the automatic stay to pursue reclamation rights.

4. All adversary proceedings and contested matters in these cases relating to
Reclamation Claims, whether currently pending or initiated in the future, except those
proceedings initiated by the Debtors in accordance with these Reclamation Procedures, are
stayed and the claims asserted therein shall be resolved exclusively pursuant to the Reclamation

Procedures set forth herein, unless otherwise ordered by the Court.
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5. Nothing contained herein or in the Motion shall limit the Debtors' ability
to make payments to creditors in accordance with any other orders of this Court, regardless of

whether such creditors have asserted Reclamation Claims.

Dated: New York, New York
June 15, 2009
/s/IMartin Glenn
UNITED STATES BANKRUPTCY JUDGE
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