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PLEASE TAKE NOTICE OF THE FOLLOWING: 

  1. The undersigned will present the Stipulation and Order Between Debtors 

and Debtors in Possession and MD Investors Corporation Providing for Entry Into 

Acknowledgement Agreement (the "Stipulation and Order") to the Honorable Martin Glenn, 

United States Bankruptcy Judge, in Room 501 of the United States Bankruptcy Court, Alexander 

Hamilton Custom House, One Bowling Green, New York, New York 10004, for signature on 

October 23, 2009 at 12:00 p.m. (Eastern Time).  A copy of the Stipulation and Order is attached 

hereto as Schedule 1. 

  2. Objections, if any, to the Stipulation and Order must be made in writing 

and received in the Bankruptcy Judge's chambers and by the undersigned not later than 

11:30 a.m. (Eastern Time) on October 23, 2009.  Unless objections are received by that time, the 

Stipulation and Order may be signed. 
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Dated: October 20, 2009 
New York, New York 

 

Respectfully submitted, 
 

 /s/ Ryan T. Routh                                           
Richard H. Engman 
JONES DAY 
222 East 41st Street 
New York, New York  10017 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 
 
  - and - 
 
Heather Lennox  
Ryan T. Routh 
JONES DAY 
North Point 
901 Lakeside Avenue 
Cleveland, Ohio  44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212 
 
ATTORNEYS FOR DEBTORS AND 
DEBTORS IN POSSESSION 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
---------------------------------------------------------------
 
In re 
 
Metaldyne Corporation, et al., 
 
 Debtors. 

---------------------------------------------------------------

x 
: 
: 
: 
: 
: 
: 
: 
x 

 
 
Chapter 11 
 
Case No. 09-13412 (MG) 
 
(Jointly Administered) 

 
STIPULATION AND AGREED ORDER BETWEEN DEBTORS  

AND DEBTORS IN POSSESSION AND MD INVESTORS CORPORATION  
PROVIDING FOR ENTRY INTO ACKNOWLEDGEMENT AGREEMENT 

 
  Metaldyne Corporation and the above-captioned debtors and debtors in 

possession (collectively, the "Debtors") and MD Investors Corporation ("MD Investors"), by and 

through their respective authorized representatives, do hereby stipulate and agree as follows: 

RECITALS 
 

A. On May 27, 2009 (the "Petition Date"), Metaldyne Corporation and the other 30 

Debtors filed voluntary petitions for relief under chapter 11 of title 11 of the United States Code 

(the "Bankruptcy Code") in the United States Bankruptcy Court for the Southern District of New 

York (the "Bankruptcy Court").  By an order entered on May 29, 2009, the Debtors' chapter 11 

cases have been consolidated for procedural purposes only and are being jointly administered.  

The Debtors are authorized to continue to operate their businesses and manage their properties as 

debtors in possession, pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  

B. In June 2009, the Debtors filed certain motions [Docket Nos. 214, 323] seeking 

Court approval of the sale of certain of their business units pursuant to section 363 of the 

Bankruptcy Code and the related assumption and assignment of certain executory contracts and 
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unexpired leases under section 365 of the Bankruptcy Code (collectively, the "Debtors' Sale 

Motions"). 

C. On August 12, 2009, the Court approved the Debtors' Sale Motions and 

authorized the Debtors to sell substantially all of their assets to MD Investors (the "MDI 

Investors Transaction") pursuant to the terms of a purchase agreement between Metaldyne 

Corporation and MD Investors, dated as of August 7, 2009 (the "Purchase Agreement"),1 and the 

Court's Order (I) Authorizing the Sale of Substantially All of the Debtors' Assets Free and Clear 

of All Liens, Claims, Interests and Encumbrances, (II) Authorizing the Assumption and 

Assignment of Certain Executory Contracts and Leases in Connection Therewith and (III) 

Granted Related Relief [Docket No. 674] (the "Sale Order"). 

D. On October 16, 2009, the Debtors and MD Investors entered an acknowledgement 

agreement (the "Acknowledgement Agreement") to acknowledge certain items under the 

Purchase Agreement, a copy of which is attached hereto as Exhibit 1. 

AGREEMENT 

1. Agreement to be Bound by the Terms of the Acknowledgement Agreement.  As 

indicated by the signatures of their respective authorized representatives below and on the 

Acknowledgement Agreement, in consideration of the foregoing premises and of the mutual 

agreements and covenants set forth in this Stipulation and Agreed Order and in the 

Acknowledgement Agreement, the parties agree to be bound by the terms set forth herein and in 

the Acknowledgement Agreement. 

                                                 
1  All capitalized terms not otherwise defined herein have the meanings ascribed to them in the Purchase 

Agreement. 
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2. Effectiveness of Stipulation.  This Stipulation and Agreed Order shall be effective 

immediately upon entry by the Court. 

3. Miscellaneous.  This Stipulation and Agreed Order (including the Exhibit hereto) 

constitutes the entire agreement between the parties with respect to the matters addressed herein 

and may not be modified except in a writing signed by the parties or further Order of the Court.  

This Stipulation and Agreed Order may be executed by the parties in identical counterparts, each 

of which when so executed and delivered will constitute an original, but all of which taken 

together will constitute one and the same instrument. 

 

[Remainder of this page intentionally left blank] 
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Respectfully submitted, 

 

 /s/ Benjamin J. Steele                                      /s/ Ryan T. Routh                                           
Christopher J. Marcus 
Benjamin J. Steele 
KIRKLAND & ELLIS LLP 
601 Lexington Avenue 
New York, New York 10022 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 

ATTORNEYS FOR MD INVESTORS 
CORPORATION 

Richard H. Engman 
JONES DAY 
222 East 41st Street 
New York, New York  10017 
Telephone:  (212) 326-3939 
Facsimile:  (212) 755-7306 
 
  - and - 
 
Heather Lennox  
Ryan T. Routh 
JONES DAY 
North Point 
901 Lakeside Avenue 
Cleveland, Ohio  44114 
Telephone:  (216) 586-3939 
Facsimile:  (216) 579-0212 
 
ATTORNEYS FOR DEBTORS AND 
DEBTORS IN POSSESSION 

No Objection:   

 /s/ Mark D. Silverschotz                                  

Kurt F. Gwynne 
Mark D. Silverschotz 
Reed Smith LLP 
599 Lexington Avenue 
New York, New York 10022 
Telephone:  (212) 521-5400 
Facsimile:  (212) 521-5450 
 
ATTORNEYS FOR THE UNSECURED 
CREDITORS' COMMITTEE 

 

 

SO ORDERED: 
 
 
Dated:                               , 2009 

New York, New York 

 
 
 
 
 
____________________________________ 
UNITED STATES BANKRUPTCY JUDGE 
 



 

CLI-1752522v1  

EXHIBIT 1 
















