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)

_______________________________________________________________ y

INTERIM ORDER, PURSUANT TO SECTIONS 345, 363(c)(1) AND 503(b)(1) OF THE
BANKRUPTCY CODE, (A) APPROVING THE DEBTORS' CONTINUED USE OF
THEIR CASH MANAGEMENT SYSTEM, BANK ACCOUNTS AND
BUSINESS FORMS; (B) GRANTING APPROVAL OF INVESTMENT AND DEPOSIT
GUIDELINES; (C) AUTHORIZING BANKS PARTICIPATING IN THE DEBTORS'
CASH MANAGEMENT SYSTEM TO HONOR CERTAIN TRANSFERS AND
CHARGE CERTAIN FEES AND OTHER AMOUNTS; (D) PERMITTING CONTINUED
INTERCOMPANY TRANSACTIONS AND GRANTING ADMINISTRATIVE EXPENSE
STATUS TO POSTPETITION INTERCOMPANY CLAIMS; AND (E) PRESERVING
AND PERMITTING THE EXERCISE OF INTERCOMPANY SETOFF RIGHTS

This matter coming before the Court on the Motion of Debtors and Debtors in
Possession, Pursuant to Sections 345, 363(c)(1) and 503(b)(1) of the Bankruptcy Code, for
Interim and Final Orders: (A) Approving the Continued Use of Their Cash Management
System, Bank Accounts and Business Forms; (B) Granting Approval of Investment and Deposit
Guidelines; (C) Authorizing Banks Participating in the Debtors' Cash Management System to
Honor Certain Transfers and Charge Certain Fees and Other Amounts; (D) Permitting Continued
Intercompany Transactions and Granting Administrative Expense Status to Postpetition
Intercompany Claims; and (E) Preserving and Permitting the Exercise of Intercompany Setoff
Rights (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

! Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion.
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Thomas A. Amato (the "Affidavit") and having considered the statements of counsel with respect
to the Motion at a hearing before the Court (the "Hearing™); and the Court having found that
(a) the Court has jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334, (b) this is a
core proceeding pursuant to 28 U.S.C. § 157(b), (c) notice of the Motion and the Hearing was
sufficient under the circumstances and (d) cause exists, within the meaning of section 345(b) of
the Bankruptcy Code, to permit the Debtors to deposit and invest funds in accordance with the
Investment Guidelines; and the Court having determined that the legal and 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. The Motion is GRANTED as set forth herein.

2. The Debtors are authorized to: (a) maintain the Cash Management
System, in substantially the same form as the Cash Management System described in the
Motion; and (b) implement ordinary course changes to their Cash Management System; and
(c) open and close bank accounts.

3. The Debtors are authorized to continue to use their Business Forms
substantially in the forms existing immediately before the Petition Date. The Debtors are
authorized to utilize their current business forms without reference to their status as debtors in

possession, provided, however, that as soon as reasonably practicable, the Debtors shall cause

the phrase "Debtor-in-Possession™ to be included on their Business Forms.
4. The Debtors are authorized to deposit and invest funds in accordance with
the Investment Guidelines to the extent that certain Investment Guidelines do not strictly comply

in all respects with the investment guidelines expressly set forth in section 345 of the Bankruptcy
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Code; provided, however, that during the period after entry of the Interim Order and prior to

entry of the Final Order any excess cash must remain in the Metaldyne Co. LLC Concentration
Account or Lockbox Concentration Account. The Debtors banks (collectively, the "Banks") are
authorized to accept and hold or invest funds, at the Debtors' direction, in accordance with the
Investment Guidelines.

5. The Banks are authorized to accept and honor all representations from the
Debtors as to which checks, drafts, wires or ACH transfers should be honored or dishonored
consistent with any order(s) of this Court and governing law, whether such checks, drafts, wires
or ACH transfers are dated prior to, on or subsequent to the Petition Date. The Banks shall not
be liable to any party on account of (a) following the Debtors' instructions or representations as
to any order of this Court, (b) the honoring of any prepetition check or item in a good faith belief
that the Court has authorized such prepetition check or item to be honored or (c) an innocent
mistake made despite implementation of reasonable item handling procedures.

6. The Banks are authorized to charge, and the Debtors are authorized to pay
or honor, in their sole discretion, the Bank Fees. The Banks also are authorized to charge back
returned items to the Bank Accounts in the normal course of business.

7. The Debtors are authorized, in their sole discretion, from and after the
Petition Date, to continue to engage in Intercompany Transactions. All Intercompany Claims
held by a Debtor or nondebtor affiliate against another Debtor arising from postpetition
intercompany transactions shall, pursuant to section 503(b)(1), be accorded administrative
expense status. In connection therewith, the Debtors shall continue to maintain current records
with respect to all transfers of cash so that all transactions, including Intercompany Transactions,

may be readily ascertained, traced and recorded properly on applicable intercompany accounts.
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8. The Debtors and their nondebtor affiliates are authorized, in the Debtors'
sole discretion, to set off mutual prepetition obligations relating to Intercompany Transactions
and Payables Netting through the Cash Management System, and the Debtors are authorized, in
the Debtors' sole discretion, to set off mutual postpetition obligations relating to Intercompany
Transactions and Payables Netting through the Cash Management System. In connection
therewith, the Debtors shall continue to maintain current records with respect to all transfers of
cash so that all transactions, including Intercompany Transactions, may be readily ascertained,
traced and recorded properly on applicable intercompany accounts.

0. Within three business days of the entry of this interim order (the "Interim
Order™), the Debtors shall serve a copy of the Interim Order and the Motion on (a) the U.S.
Trustee; (b) counsel to The Bank of New York Mellon and JPMorgan Chase Bank, N.A., as
agents for the Debtors' prepetition senior secured credit facility; (c) counsel to Deutsche Bank,
A.G., as agent for the Debtors' prepetition secured revolving credit facility and proposed
postpetition agent and lender; (d) counsel to The Bank of New York Trust Company, N.A., in its
capacity as the indenture trustee for the remaining outstanding Notes; (e) counsel to the North
American OEMs; (f) counsel to Asahi Tec; (g) counsel to RHJI; (h) those creditors holding the
50 largest unsecured claims against the Debtors' estates; and (i) the Banks.

10.  Any objection to the relief requested in the Motion on a permanent basis
must (a) be filed in writing with the Court on the date that is 15 days after the entry of this

Interim Order (the "Objection Deadline"), and (b) served so as to be actually received by the

following parties by the Objection Deadline: (i) the U.S. Trustee, 33 Whitehall Street, 21st
Floor, New York, New York 10004, Attn: Paul Schwartzberg, Esg. and Richard Morrissey, Esq.

and (ii) counsel to the Debtors, Jones Day, North Point, 901 Lakeside Avenue, Cleveland, Ohio
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44114, Attn: Heather Lennox, Esq., and (iii) counsel to any official committee then appointed in
these chapter 11 cases.

11. If any timely objections are received, a hearing shall be held to consider
such objections at the first regularly-scheduled omnibus hearing in these cases. This Order shall
remain in effect until such hearing.

12, If no objections are timely filed and served as set forth herein, the Debtors
shall, on or after the Objection Deadline, submit to the Court a final order substantially in the
form of this Interim Order, which Order may be entered with no further notice or opportunity to
be heard afforded to any party.

13. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h),

this Order shall be immediately effective and enforceable upon its entry.

Dated: New York, New York
May 29, 2009
/s/IMartin Glenn
UNITED STATES BANKRUPTCY JUDGE
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