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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

FORM 8-K  
   

CURRENT REPORT  
   

Pursuant to Section 13 OR 15(d) of the Securities Exchange Act of 1934  
   

Date of Report:  May 15, 2009  
(Date of earliest event reported)  

      
Milacron Inc.  

(Exact name of registrant as specified in its charter)  
   

Delaware  001-08485  31-1062125  
(State or other jurisdiction  

 of incorporation)  
(Commission  
 File Number)  

(I.R.S. Employer  
 Identification No.)  

         
4165 Half Acre Road, Batavia, Ohio  45103  

(Address of principal executive offices)  (Zip Code)  
      

Registrant’s telephone number, including area code:  (513) 536-2000  
   

N/A  
(Former name or former address, if changed since last report.)  

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the 
registrant under any of the following provisions:  

� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13a-4(c))  



 
 

Form 8-K  
 
 

Item 7.01  Regulation FD  
 

On May 21, 2009, the Company filed with the Bankruptcy Court its monthly operating report for April 2009 (the 
“Monthly Operating Report”).  The Monthly Operating Report is attached hereto as Exhibit 99.1 and is 
incorporated herein by reference.    

 
The Monthly Operating Report is available on the internet website of the claims agent Kurtzman Carson 
Consultants, LLC, at http://www.kccllc.net/.  

 
Item 8.01  Other Events .  

 
On May 15, 2009, the United States Bankruptcy Court for the Southern District of Ohio (the “Court”), which has 
jurisdiction over the reorganization proceedings for Milacron Inc. (the “Company”) and its affiliates under 
Chapter 11 of the United States Bankruptcy Code (the “Chapter 11 Case”), entered  an order (the “Bid Procedures 
Order”), which, among other things, approves (i) the bid procedures that will govern the sale of the Company’s 
assets, and (ii) the break up fee, expense reimbursement and other bid protections in accordance with the terms of 
the purchase agreement filed as Exhibit 10.1 to the Current Report on Form 8-K filed on May 7, 2009.  The 
foregoing description of the Bid Procedures Order is qualified in its entirety by the copy thereof being filed as 
Exhibit 99.2 hereto and which is incorporated by reference herein.    

 
Item 9.01  Financial Statements and Exhibit  

 
(d) Exhibits  

 
Exhibit No.  Description  

 
99.1  Monthly Operating Report for March 2009, filed with the United States Bankruptcy Court for the 

Southern District of Ohio, Western Division.    
 

99.2  Final Bid Procedures Order, dated May 15, 2009  
 
 

Forward-Looking Statements  
 

Any  forward-looking statements in this Form 8-K (including the exhibits) by their nature involve risks and 
uncertainties that could significantly impact operations, markets, products and expected results, including the 
current ongoing credit crisis, deteriorating global economic conditions,  the potential adverse impact of its 
Chapter 11 cases on the Company’s operations and relationships with customers and suppliers and its ability to 
sell all or substantially all of its assets in connection with the Chapter 11 proceedings.  For further information 
please refer to the Cautionary Statement included in the Company’s most recent Form 10-Q on file with the 
Securities and Exchange Commission.  The Company disclaims any obligation to update such forward-looking 
statements.  

 
 
 
 
 
 



 
 

Signature  
 
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 
signed on its behalf by the undersigned hereunto duly authorized.  

 
 
 
 
 
 

      
   Milacron Inc.  
      
      
Date:  May 21, 2009  By:  /s/John C. Francy  
   Name: John C. Francy  
   Title: Vice President-Finance,  Chief Financial Officer and 

Treasurer  
     



Exhibit 99.1 
 

TRANSMITTAL OF FINANCIAL REPORTS AND  
CERTIFICATION OF COMPLIANCE WITH  

UNITED STATES TRUSTEE OPERATING REQUIREMENTS FOR  
THE PERIOD ENDED APRIL 30, 2009  

 
 
IN RE:  :  09-11235 (JVA); 09-11236;  

09-11237;   09-11238;  
:  09-11239;   09-11241;  

CASE NO.:  09-11244  
:  Chapter 11  

Judge:  J. Vincent Aug, Jr.  
Milacron Inc., a Delaware corporation,  :  
et, al.  Debtor  
 
 
As debtor in possession, I affirm:  
 
1.  That I have reviewed the financial statements attached hereto, consisting of:  
 

     X        Operating Statement  (Form 2)  
     X        Balance Sheet  (Form 3)  
     X        Summary of Operations  (Form 4)  
     X        Monthly Cash Statement  (Form 5)  
     X        Statement of Compensation  (Form 6)  
     X        Schedule of In-Force Insurance  (Form 7)  

 
and that they have been prepared in accordance with normal and customary accounting practices, and 
fairly and accurately reflect the debtor’s financial activity for the period stated;  
 
2.  That the insurance, including workers’ compensation and unemployment insurance, as described in  
Section 4 of the Reporting Requirements For Chapter 11 Cases is in effect; and,  
(if not, attach a written explanation)  YES      X        NO                
 
3.  That all postpetition taxes as described in Sections 1 and 14 of the Operating Instructions and  
Reporting Requirements For Chapter 11 cases are current.  
(If not, attach a written explanation)  YES      X        NO                
 
4.  No professional fees (attorney, accountant, etc.) have been paid without specific court authorization.  
(If not, attach a written explanation)  YES      X        NO                
 
5.  All United States Trustee Quarterly fees have been paid and are current.  

YES      X        NO                
 
6.  Have you filed your prepetition tax returns.  
(If not, attach a written explanation)  YES                NO      X        
 
 
I hereby certify, under penalty of perjury, that the information provided above and in the attached 
documents is true and correct to the best of my information and belief.  
 

/s/ John C. Francy             
Dated       5/20/09        Debtor in Possession  
 

V.P.-Finance,  513-536-2000  
       Title         Phone  
Treasurer &  
CFO  

 
Form 1  

 
 



 
 

Transmittal of Financial Reports and  
Certification of Compliance with  

United States Trustee Operating Requirements for  
The Period Ended  

April 30, 2009  
 
 
IN RE:    
Milacron Inc., a Delaware corporation, et, al.  
 
CASE NO:    
09-11235 (JVA)  
09-11236  
09-11237  
09-11238  
09-11239  
09-11241  
09-11244  
 
Chapter 11 Judge:  
J. Vincent Aug, Jr.  
 
 
Form 1, Item 6:  
Written explanation of unfiled prepetition tax returns:  
 
The company has yet to file its 2008 Federal and State Income Tax Returns. 
 The returns will be filed within the extended due dates.  
 
 

Form 1 (Attachment for Item6)  
 



 
 
 
 
 

 
 

Form 2  
 

OPERATING STATEMENT (P&L)  
Period Ending April 30, 2009  

          
    Case No: 09-11235 (JVA) 
          
        Total Since  
    Period Ending    Filing on  
    April 30, 2009    March 10, 2009  
          
Total Sales        18,949,000        41,209,000  
Cost of Sales        17,884,000        38,146,000  
          
Gross Profit    1,065,000    3,063,000  
          
Selling, General and Administrative Expenses:      
   Salaries and Wages    1,406,000    2,360,000  
   Fringes/Employee Benefits        243,000        646,000  
   Travel and Entertainment        191,000        348,000  
   Advertising        116,000        218,000  
   Professional Services        345,000        497,000  
   Commissions        262,000        516,000  
   Dealer's Discount        166,000        468,000  
   Other    1,074,000    1,314,000  
     Total Expenses    3,803,000    6,367,000  
          
Net Operating Profit/(Loss)        (2,738,000)       (3,304,000) 
          
Add:  Non-Operating Income          
   Interest Income       6,000    14,000  
   Intercompany Service Credit        136,000        272,000  
     Total Non-Operating Income        142,000        286,000  
          
Less:  Non-Operating Expenses          
   Bankruptcy Professional Fees, Estate    2,098,000    3,201,000  
   Bankruptcy Professional Fees, Lenders    1,609,000    3,088,000  
   Bankruptcy Costs - Other    52,000        134,000  
   Investment Loss in Subsidiaries    2,949,000    5,472,000  
   Financing Costs    27,000    2,771,000  
   Loss on Currency Transactions        (17,000)   39,000  
   Intercompany Interest Expense        -           294,000  
   Interest Expense    1,079,000    1,867,000  
   Other        201,000        392,000  
     Total Non-Operating Expenses    7,998,000        17,258,000  
          
Income Tax Expense (Income)      (183,000)     (253,000) 
          
Net Income/(Loss)      (10,411,000)     (20,023,000) 



 
 
 
 
 

BALANCE SHEET  
Period Ending April 30, 2009  

        Case No: 09-11235 (JVA) 
              
    April 30, 2009    March 31, 

2009  
  At Filing  

ASSETS:              
Cash and Cash Equivalents     4,928,000     4,671,000    6,581,000  
Notes and Accounts Receivable, Net        30,956,000        33,157,000        32,541,000  
Insider Receivables        -           -           -     
Inventory        83,240,000        84,687,000        92,115,000  
Deferred Income Taxes Net of Valuation Allowances     1,407,000     1,362,000    1,362,000  
Other Assets        15,437,000        11,430,000    8,665,000  
Property, Plant and Equipment      189,270,000      189,310,000      189,079,000  
Accumulated Depreciation    (146,152,000)   (145,588,000)        (144,959,000) 
Goodwill        52,671,000        52,706,000        52,582,000  
Deferred Financing Costs     4,851,000     5,027,000    5,152,000  
Investments in Subsidiaries      285,810,000      293,767,000      288,027,000  
Advances to Subsidiaries     5,079,000     4,730,000    4,589,000  

TOTAL ASSETS      527,497,000      535,259,000      535,734,000  

              
LIABILITIES:              
Post-Petition Liabilities:              
Trade Accounts Payable        13,385,000        11,492,000        -     
Advance Billings and Deposits     3,206,000     1,027,000        -     
Accrued Salaries, Wages and Other Compensation     4,006,000     3,644,000        -     
Accrued Interest        536,000        402,000        -     
Intercompany Payable     3,003,000     3,093,000        -     
Advances from Affiliates        -           -           -     
Accrued Liabilities     6,016,000     4,020,000        -     
Debtor-in-Possession Financing        55,494,000        37,167,000        -     

     Total Post-Petition Liabilities        85,646,000        60,845,000        -     

              
Secured Prepetition Liabilities:              
Short-Term Borrowings        -        8,845,000        39,532,000  
Long-Term Debt      208,101,000      212,958,000      227,483,000  

     Total Secured Liabilities      208,101,000      221,803,000      267,015,000  

              
Pre-Petition Liabilities Subject to Compromise:              
Trade Accounts Payable        35,359,000        35,549,000        36,595,000  
Advance Billings and Deposits     4,897,000     6,333,000        12,010,000  
Accrued Salaries, Wages and Other Compensation     6,532,000     7,523,000    8,864,000  
Accrued Interest     7,557,000     7,761,000    8,220,000  
Intercompany Payable      115,793,000      115,793,000      120,980,000  
Advances from Affiliates        64,822,000        65,938,000        64,004,000  
Accrued Liabilities      281,025,000      282,026,000      283,555,000  

     Total Pre-Petition Liabilities      515,985,000      520,923,000      534,228,000  

              
Equity:              
Preferred Stock     6,005,000     6,005,000    6,005,000  
Common Stock     60,000     60,000    60,000  
Paid In Capital      480,151,000      479,908,000      479,727,000  
Retained Deficit - Pre-Petition    (537,129,000)   (537,129,000)        (537,129,000) 
Retained Deficit - Post-Petition      (21,239,000)     (10,121,000)       -     



 
 

Form 3  
 

Accumulated Other Comprehensive Loss    (210,083,000)   (207,035,000)        (214,172,000) 

     Total Equity    (282,235,000)   (268,312,000)        (265,509,000) 
                -     

Total Liabilities and Equity      527,497,000      535,259,000      535,734,000  



 
 
 
 
 

 
 

Form 4  
 

SUMMARY OF OPERATIONS  
Period Ended:  April 30, 2009  

                  
       Case No:   09-11235 (JVA) 
                  
  Schedule of Postpetition Taxes Payable    
  Beginning            Ending    
  March 31, 2009   Accrued /    Payments /    April 30, 2009   
  Balance    Withheld    Deposits    Balance    
Employer Payroll Taxes and 
Employee Payroll Taxes Withheld  $         869,000   $1,160,000   $    1,235,000   $      794,000 

  

                  
Sales, Use & Excise Taxes:         185,000   81,000   114,000   152,000   
                  
Property Taxes:  52,000   73,000   22,000   103,000   
                  
Workers' Compensation  14,000   14,000   -      28,000   
                  
TOTALS:  $       1,120,000   $1,328,000   $    1,371,000   $    1,077,000   

                  
                  
                  

AGING OF ACCOUNTS RECEIVABLE AND POSTPETITION ACCOUNTS PAYABLE    
                  
      Days Past Due    
Days in Age  Current    1-30    31-60    Over 60    
                  
Post Petition Accounts Payable  

$    13,305,000    $     72,000   $           8,000   
$                 - 

   
  

Accounts Receivable  $    17,771,000    $7,623,000   $    3,284,000   $    3,450,000   
                  
Components of Balance Sheet Notes and Accounts Receivable  
Customer Receivables  $ 32,128,000  (See aging above.)        
Notes Receivable  $ 2,265,000                
Allowance for Doubtful Accounts  $ (3,437,000)               
Notes and Accounts Receivable  $ 30,956,000                

                  
For all postpetition accounts payable over 30 days old, please attach a sheet listing each such account, 
to whom the account is owed, the date the account was opened, and the reason for non-
payment of the  
account                  
*  Post Petition Accounts Payable over 30 days consist of 3 vendor accounts related to invoices  
received late in April and/or disputed invoices that that were originally designated as prepetition  
liabilities.  All over 30 day past dues were paid early in the month of May.   
  
Describe events or factors occurring during this reporting period materially affecting operations and  
formulation of a Plan of Reorganization  
* None                          
                  
  



 
 
 
 
 

MONTHLY CASH STATEMENT  
Period Ending April 30, 2009  

                  
Cash Activity Analysis (Cash Basis Only):    Case No: 09-11235 (JVA) 
        Milacron          
      Milacron  Plastics    Cimcool    Milacron  
      Marketing  Technologies D-M-E  Industrial  Milacron  Capital  
    Milacron Inc.  Company  Group, Inc.  Company Inc. Products Inc. Canada Ltd. Holdings 

B.V.  

                  
A. Beginning Balance     451,030  1,897,049   11,969 165,256 239,138  1,806,681   16,587 
                  
B. Receipts      533,692,990  19,970,126   -    322,259 489,552  1,203,560  5,739 

                  
C. Balance Available     534,144,019  21,867,175   11,969 487,515    728,689  3,010,241   22,326 
                  
D. Less Disbursements    (533,851,792) (19,653,606)      -       (222,981)   (628,694) (1,100,253)      -    
                  
E. Currency Translation Adjustment     -        -         -         -        -     46,871      -    

                  
F. Ending Balance     292,228  2,213,569   11,969 264,534  99,995  1,956,859   22,326 

                  
                  

(PLEASE ATTACH COPIES OF MOST RECENT RECONCILED BANK STATEMENTS FROM EACH ACCOUNT)  
                  
                  
1. Deposit Name & Location    Deutsche Bank, 60 Wall Street 25th Floor, New York, NY, 10005      
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202        
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202        
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH, 45263      
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH, 45263      
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202        
2. Account Number (last 4 digits only)                       
                  
                  
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202        
2. Account Number (last 4 digits only)                       
                  
                  



 
 

Form 5  
 

1. Deposit Name & Location    Deutsche Bank, 60 Wall Street 25th Floor, New York, NY, 10005      
2. Account Number (last 4 digits only)                       



 
 
 
 
 
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
  
  
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    JP MorganChase, 1675 Chickasaw Drive, London, OH, 43140  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, OH, 45263  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    Citizens Bank, 328 S. Saginaw Street, Flint, MI, 48502  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    Citizens Bank, 328 S. Saginaw Street, Flint, MI, 48502  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    Citizens Bank, 328 S. Saginaw Street, Flint, MI, 48502  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    Bank of America N.A., 1075 Main Street, 3rd Floor, Waltham, MA, 02451  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  



 
 

Form 5  
 

2. Account Number (last 4 digits only)         
      
      
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)         



 
 
 
 
 
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    U.S. Bank, 425 Walnut Street, Cincinnati, OH, 45202  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Bank of Nova Scotia, 4519 Dundas Street, Burlington, ON, L7M5B4  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Bank of Nova Scotia, 4519 Dundas Street, Burlington, ON, L7M5B4  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Royal Bank of Canada, 6205 Airport Road, Mississauga, ON, L4V1E1  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Royal Bank of Canada, 6205 Airport Road, Mississauga, ON, L4V1E1  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Royal Bank of Canada, 245 Ouellette Avenue, Windsor, ON, N9A7J2  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Royal Bank of Canada, 245 Ouellette Avenue, Windsor, ON, N9A7J2  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Scotiabank, 101 Main Street, Markham, ON, L3P1X9  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Scotiabank, 101 Main Street, Markham, ON, L3P1X9  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Scotiabank, 101 Main Street, Markham, ON, L3P1X9  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    Scotiabank, 101 Main Street, Markham, ON, L3P1X9  
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2. Account Number (last 4 digits only)                   



 
 
 
 
 

 
 
 
 
For bank statements, please reference http://www.kccllc.net/.  
 
 
 
 
 
 
 

1. Deposit Name & Location    TD Canada Trust, 2038 Kipling Avenue, Rexale, ON, M9W4K1  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    TD Canada Trust, 2038 Kipling Avenue, Rexale, ON, M9W4K1  
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202    
2. Account Number (last 4 digits only)                   
              
              
1. Deposit Name & Location    PNC Bank, 201 East Fifth Street, Cincinnati, OH, 45202     

2. Account Number (last 4 digits only)                   

Form 5  
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CASH REPORT    
(BASED UPON A CONSOLIDATED ACCOUNTING OF ALL D-I-P ACCOUNTS)    

      
      
Case Name:   Milacron Inc.      
      
Case Number:   09-11235(JVA)      
      
Month and Year:   April 2009      
      
      
Beginning Cash Balance (i.e. ending balance from previous report)  $      4,587,710    
      
Add: All receipts for the month. Do not include transfers between accounts.  $  555,684,226  *  
      
Deduct: All disbursements for the month. Do not include transfers between accounts.  $ (555,457,326) *  
      
Currency Translation Adjustment  $           46,871    
      
Net cash flow  $         273,771    
      
Ending cash balance (i.e. next month's beginning cash balance)  $      4,861,481    

      
*  Amounts include transfers between accounts.      
        
      
REPORT OF UNPAID DELINQUENT POST PETITION TAXES      
      
List all unpaid tax obligations which have accrued after the date  of the filing of the Chapter 11 petition    
obligations which are now due and owing (i.e. delinquent), but have, in fact, not been timely paid.    
Do not list any preparation tax obligations.      
      
NONE.      



 
 
 
 
 

MONTHLY STATEMENT OF INSIDER COMPENSATION / PAYMENTS  
Period Ending: April 30, 2009  

          Case No: 09-11235 (JVA)  
The following information is to be provided for each shareholder, officer, director, manager, insider, or 
owner that is employed by the debtor in possession.  
Attach additional pages if necessary.            

Name:  David E. Lawrence      Capacity:    Shareholder  
            X  Officer    
              Director    
              Insider    

Detailed Description of Duties:  President & CEO              
                           
                           

Current Compensation Paid:    Weekly  or  Monthly      

            37,500.00     

Current Benefits Paid:              

  Health Insurance (company cost)      578.97     
                  
  Dental (company cost)      12.40     
                  
  LTD          28.67     
                  
  Life Insurance        900.00     
                  
  Retirement              
                  
  Company Vehicle        400.00     
                  
  Entertainment              
                  
  Travel          3,541.76     
                  
  Other Benefits              
                  
  Total Benefits    0   5,461.80     

Current Other Payments Paid:    Weekly  or  Monthly      

  Rent Paid                
                  
  Loans                
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Total Other Payments  0   0.00     

CURRENT TOTAL OF ALL PAYMENTS  Weekly  or  Monthly      

        0   42,961.80     

                  
         /s/ David E. Lawrence        



 
 
 
 
 

Dated:  May 19, 2009      Principal, Officer, Director, or Insider    



 
 
 
 
 

MONTHLY STATEMENT OF INSIDER COMPENSATION / PAYMENTS  
Period Ending: April 30, 2009  

            Case No: 09-11235 (JVA)  
The following information is to be provided for each shareholder, officer, director, manager, insider, or 
owner that is employed by the debtor in possession.  
Attach additional pages if necessary.            

Name:  Hugh C. O'Donnell      Capacity:    Shareholder  
            X  Officer    
              Director    
              Insider    

Detailed Description of Duties:  Sr. Vice President, General Counsel & Secretary     
                           
                           

Current Compensation Paid:    Weekly  or  Monthly      

                  
            23,280.00     

Current Benefits Paid:              
  Health Insurance (company cost)      578.97     
                  
  Dental (company cost)      12.40     
                  
  LTD 60%          28.67     
                  
  Life Insurance        0.00     
                  
  Retirement              
                  
  Company Vehicle        400.00     
                  
  Entertainment              
                  
  Travel          12.00     
                  
  Other Benefits              
                  
  Total Benefits    0   1,032.04     

Current Other Payments Paid:    Weekly  or  Monthly      

  Rent Paid                
                  
  Loans                
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Total Other Payments  0   0.00     

CURRENT TOTAL OF ALL PAYMENTS  Weekly  or  Monthly      

                  
        0   24,312.04     



 
 
 
 

                  
         /s/ Hugh C. O'Donnell       
Dated:  May 2, 2009      Principal, Officer, Director, or Insider    



 
 
 
 
 

MONTHLY STATEMENT OF INSIDER COMPENSATION / PAYMENTS  
Period Ending: April 30, 2009  

            Case No: 09-11235 (JVA)  
The following information is to be provided for each shareholder, officer, director, manager, insider, or owner that 
is employed by the debtor in possession.  
Attach additional pages if necessary.            

Name:  Ross A. Anderson      Capacity:    Shareholder  
            X  Officer    
              Director    
              Insider    

Detailed Description of Duties:  Vice President & President Machinery Technologies NA  
                           
                           

Current Compensation Paid:    Weekly  or  Monthly      

            25,670.00     

Current Benefits Paid:              

  Health Insurance (company cost)      579.97     
                  
  Dental (company cost)      12.40     
                  
  LTD 60%          28.67     
                  
  Life Insurance        618.00     
                  
  Retirement              
                  
  Company Vehicle        400.00     
                  
  Entertainment              
                  
  Travel          541.25     
                  
  Other Benefits              
                  
  Total Benefits    0   2,180.29     

                  
Current Other Payments Paid:    Weekly  or  Monthly      
  Rent Paid                
                  
  Loans                
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Other (Describe)              
                  
  Total Other Payments  0   0.00     

CURRENT TOTAL OF ALL PAYMENTS  Weekly  or  Monthly      

        0   27,850.29     

                  



 
 
 
 

         /s/ Ross A. Anderson       
Dated:  May 20, 2009      Principal, Officer, Director, or Insider    



 
 
 
 
 

 
 

SCHEDULE OF IN-FORCE INSURANCE  
Period Ending:  April 30, 2009  

          
          

Insurance        Expiration  
Type    Carrier    Date  

          
General Liability    Lexington Insurance Company    4/1/2010 
          
Auto Domestic    Travelers Property Casualty Company of America    4/1/2010 
          
Auto Canadian    St. Paul Fire and Marine Insurance Company    4/1/2010 
          
Workers' Compensation (excluding OH)    The Travelers Indemnity Company of CT    4/1/2010 
    Travelers Property & Casualty Insurance Company of America      
          
Foreign Liability    ACE American Insurance Company    8/1/2009 
          
$5 Million Umbrella    Lexington Insurance Company    4/1/2010 
          
$20 Million Umbrella Excess of $5 Million    Arch Specialty Insurance Company    4/1/2010 
          
$10 Million Excess of $25 Million Umbrella    Great American Insurance Company    4/1/2010 
          
Primary & Excess Directors' and Officers' Liability    XL Specialty    12/31/2009 
    Axis Insurance Company      
    Navigators Insurance Company      
    Monitor Liability Managers      
          
Special Crime    U.S. Specialty Insurance Company    12/31/2009 
          
Crime    Federal Insurance Company    12/31/2009 
          
Primary & Excess Fiduciary    Beazley Insurance Company, Inc.    12/31/2009 
    Federal Insurance Company      
          
Excess Ohio Workers' Compensation    Arch Insurance Co.    7/1/2009 
          
Non-Owned Aviation    Global Aerospace, Inc.    12/31/2009 
          
Environmental    Chubb Custom Insurance Company    12/31/2011 
          
Cargo - Domestic    Firemans Fund Insurance Company    12/31/2009 
          
Cargo - Foreign    Firemans Fund Insurance Company    12/31/2009 
          
Surety    Customs Bonds - Chubb    10/11/2009 
        12/10/2009 
    Notary Bonds - Safeco    3/10/2012 
          
Travel Accident    CIGNA    1/1/2010 
          
Property    Factory Mutual Insurance Company    7/1/2009 
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UNITED STATES BANKRUPTCY COURT  
SOUTHERN DISTRICT OF OHIO  

WESTERN DIVISION  
 

 
ORDER UNDER 11 U.S.C. §§ 105(a), 363 AND 365 AND RULES 2002,  
6004, 6006 AND 9014 OF THE FEDERAL RULES OF BANKRUPTCY  

PROCEDURE:  (A) APPROVING (I) THE BID PROCEDURES,  
(II) THE FORM AND MANNER OF SALE NOTICE, (III) THE FORM  

 
 

___________________________  

1  

In re:  

MILACRON INC.,  

a Delaware corporation, et al. 1  

Debtors.  

Chapter 11  
 

Case Nos.  09-11235 through 09-11239,  
            09-11241, and 09-11244  

 
Jointly Administered  (09-11235)  

 
Honorable J. Vincent Aug, Jr.  

The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 
identification number, are: Milacron Inc. (2125); Cimcool Industrial Products Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technologies Group Inc. (1007); D-M-E Company (3086); 
Milacron Canada Ltd. (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

 



 
 

AND MANNER OF NOTICES OF THE ASSUMPTION AND ASSIGNM ENT  
OR REJECTION OF EXECUTORY CONTRACTS AND UNEXPIRED L EASES  

AND (IV) THE AMOUNT OF THE BREAK UP FEE, EXPENSE RE IMBURSEMENT  
AND OTHER BID PROTECTIONS; AND (B) SCHEDULING SALE HEARING  

This matter having come before the Court on the motion filed by Milacron Inc. 

and the other debtors and debtors-in-possession (collectively, the " Debtors ") in the above-

captioned chapter 11 cases (the " Cases "), dated April 24, 2009 (the " Motion "), 2 as revised by 

the supplement filed on May 4, 2009, requesting entry of this Order:  (a) approving (i) the 

Debtors’ proposed bid procedures (the " Bid Procedures "), attached hereto as Exhibit 1 , (ii) the 

form and manner of notice of (A) the Debtors’ Motion to approve the sale of substantially all of 

the Debtors’ assets (the " Milacron Assets ") free and clear of all liens, claims, interests and 

encumbrances (the " Sale "), (B) the auction of the Milacron Assets (the " Auction "), if any, and 

(C) the Sale Hearing (as defined below), (iii) the form and manner of notice of the proposed 

assumption and assignment or rejection of the Assumed Contracts and Leases (as defined below) 

and the cure amounts associated therewith and (iv) the payment of the Bid Protection Amount 

and granting other bid protections pursuant to the terms and conditions contained in the Stalking 

Horse PA; and (b) scheduling a hearing (the " Sale Hearing ") to approve (i) the Sale and (ii) the 

rejection or assumption and assignment by the Debtors of certain of its executory contracts and 

unexpired leases, all as more fully set forth in the Motion; and the Court having reviewed the 

Motion and it appearing that notice of the Motion was good and sufficient under the 

circumstances and that no other or further notice need be given; and the Court having reviewed 

the objections to the Motion, and the Court having considered the arguments of counsel at the 

hearing held on May 14, 2009 (the " Bid Procedures Hearing "); and it appearing that the relief  

 
 
__________________________  

2 
 

Capitalized terms used but not otherwise defined herein shall have the meanings assigned to such terms in 
the Motion or the Bid Procedures (as defined herein), as applicable.  

 
2  

 



 

requested in the Motion is in the best interests of the Debtors, their estates and creditors and 

other parties in interest; and upon the record of the Bid Procedures Hearing; and upon 

consideration of all pleadings filed with the Court; and after due deliberation thereon; and good 

cause appearing therefor  

IT IS HEREBY FOUND THAT:  

A.  On March 10, 2009, each of the Debtors filed a voluntary petition in the 

Court for relief under chapter 11 of title 11 of the United States Code (the " Bankruptcy Code "). 

 The Debtors continue to operate their business and manage their properties as debtors in 

possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.  An official committee 

of unsecured creditors was appointed on March 16, 2009.  

B.  The Court has jurisdiction over this matter and over the property of the 

Debtors and their respective bankruptcy estates pursuant to 28 U.S.C. §§ 157(a) and 1334.  

C.  This matter is a core proceeding pursuant to 28 U.S.C. § 157(b).  

D.  Venue of the Cases and the Motion in this district is proper under 

28 U.S.C. §§ 1408 and 1409.  

E.  Good and sufficient notice of the relief sought in the Motion has been 

given under the circumstances, and no other or further notice is required.  A reasonable 

opportunity to object and be heard regarding the relief requested in the Motion has been afforded 

to all interested persons and entities.  

F.  The Bid Procedures are fair, reasonable and appropriate, and are designed 

to maximize the return for the Milacron Assets.  The Bid Procedures were negotiated in good 

faith between the Debtors, the Stalking Horse Bidder, and the Sponsors.  
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G.  The proposed form and manner of the notice of the Sale Motion, the 

Auction (if any), the Sale Hearing and the Sale is appropriate and reasonably calculated to 

provide all interested parties with timely and proper notice thereof, and no other or further notice 

is required in connection therewith.  

H.  The proposed form and manner of the notice of the proposed assumption 

and assignment of certain executory contracts and unexpired leases (the " Assumed Contracts 

and Leases ") and the cure amounts associated therewith is appropriate and reasonably calculated 

to provide all interested parties with timely and proper notice of (i) the title of the contract or 

lease to be assumed, (ii) the name of the counterparty to such contract or lease, (iii) any 

applicable cure amounts, (iv) the identity of the assignee, (v) with respect to a lease, the 

assignee’s proposed use of the premises, (vi) with respect to any contract or lease, information 

from the proposed assignee providing the counterparty to such contract or lease with adequate 

assurance of future performance as required by section 365(b) of the Bankruptcy Code and 

(vii) the deadline by which the counterparty to such contract or lease must object, and no other or 

further notice is required in connection therewith.  

I.  The proposed form and manner of the notice of the proposed rejection of 

certain executory contracts and unexpired leases (the " Rejected Contracts and Leases ") is 

appropriate and reasonably calculated to provide all interested parties with timely and proper 

notice.  

J.  The payment of the Bid Protection Amount pursuant to the terms and 

conditions contained in the Stalking Horse PA, in the amounts as modified by the Bid 

Procedures, is:  (i) an actual and necessary cost and expense of preserving the Debtors’ estates, 

within the meaning of section 503(b) of the Bankruptcy Code; (ii) of substantial benefit to the  
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Debtors’ estates; (iii) reasonable and appropriate in light of the size and nature of the Sale and 

the efforts that have been and will be expended by the Stalking Horse Bidder notwithstanding 

that the proposed Sale is subject to higher or better offers; (iv) the result of an arm’s length, good 

faith negotiation by the parties; and (v) necessary to ensure that the Stalking Horse Bidder will 

continue to pursue its proposed acquisition of the Milacron Assets.  The Bid Protection Amount 

is a material inducement for, and condition of, the Stalking Horse Bidder’s entry into the 

Stalking Horse PA.  The Stalking Horse Bidder is unwilling to commit to hold open its offer to 

purchase the Milacron Assets under the terms of the Stalking Horse PA unless it is assured 

payment of the Bid Protection Amount upon termination of the Stalking Horse PA (under the 

terms and conditions thereof).  Thus, assurance to the Stalking Horse Bidder of payment of the 

Bid Protection Amount (under the terms and conditions of the Stalking Horse PA, as modified 

by the Bid Procedures) has promoted more competitive bidding by inducing the Stalking Horse 

Bid, which otherwise would not have been made, and without which bidding would have been 

limited.  Further, because the Bid Protection Amount induced the Stalking Horse Bidder to 

research the value of the Milacron Assets and submit a bid that will serve as a minimum or floor 

bid on which other bidders can rely, the Stalking Horse Bidder has provided a benefit to the 

Debtors’ estates by increasing the likelihood that the price at which the Milacron Assets are sold 

will reflect their true worth.  Finally, absent authorization of the payment of the Bid Protection 

Amount under the terms and conditions of the Stalking Horse PA, as modified by the Bid 

Procedures, the Debtors may lose the opportunity to obtain the highest and best offer for the 

Milacron Assets.  

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND 

DECREED THAT:  
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1.  Disposition .  The Motion is granted as set forth in this Order.  Any 

objections that have not previously been withdrawn or decided through a separate order that has 

been entered contemporaneously herewith are hereby OVERRULED.  This Order shall 

immediately become effective upon its entry.  

2.  Bid Procedures .  The Bid Procedures, incorporated herein by reference as 

if fully set forth in this Order, are hereby approved, and the Debtors are authorized and directed 

to act in accordance therewith.  

3.  Bid Protection Amount .  The payment of the Bid Protection Amount, in 

accordance with the terms and conditions contained in the Stalking Horse PA, as modified by the 

Bid Procedures, is hereby approved, and the Stalking Horse Bidder’s claim on account of the Bid 

Protection Amount shall have priority over any and all administrative claims of the kinds 

specified in any sections of the Bankruptcy Code, including, without limitation, sections 105, 

326, 328, 330, 331, 503(b), 507(a), 507(b), 546(c) and/or 726 of the Bankruptcy Code, 

provided , however , that such claim shall be junior in priority only to the obligations under the 

DIP Facilities.  The Debtors’ obligation to make such payment shall survive termination of the 

Stalking Horse PA.  

4.  Operative Provisions of Stalking Horse PA .  Section 2.12 of the Stalking 

Horse PA, and the other sections referred to therein, are hereby approved and shall be 

enforceable in accordance with their terms as of the date of this Order.  

5.  Notice .  Notice of (i) the Sale Motion, (ii) the Auction (if any), (iii) the 

Sale Hearing, (iv) the Sale and (v) the proposed assumption and assignment of the Assumed 

Contracts and Leases or rejection of the Rejected Contracts and Leases (the " Notice of  
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Assumption or Rejection "), shall be good and sufficient and no other or further notice shall be 

required in connection therewith, if given as follows:  

(a)  Notice of Sale Hearing .  On or before May 21, 2009 (the " Mailing Date 
"), the Debtors (or their agents) shall serve the Motion, the Supplement, 
the Purchase Agreement, the proposed Sale Order, the Bid Procedures, a 
copy of this Order and the Sale Notice (a copy of which is attached hereto 
as Exhibit 2 ) by first-class mail, postage prepaid, upon:  (A) all parties on 
the Special Notice List established in these chapter 11 cases pursuant to 
the Administrative Order Establishing Certain Special Notice, Scheduling 
and Case Management Procedures Pursuant to Rules 2002 and 9007 of the 
Bankruptcy Rules (Docket No. 54); (B) all Potential Bidders known to the 
Debtors; (C) all creditors; (D) all equity security holders; and (E) all 
counterparties to executory contracts or unexpired leases; provided that if 
the Debtors receive at least one Qualified Bid on or prior to the Initial Bid 
Deadline in accordance with the terms of the Bid Procedures, the Debtors 
(or their agents) shall serve the Subsequent Sale Notice (a copy of which 
is attached hereto as Exhibit 3 ) on or before July 1, 2009.  

 
(b)  Notice of Assumption or Rejection .  On or before June 16, 2009, the 

Debtors shall file with the Court and serve on all non-Debtor parties to the 
Assumed Contracts and Leases and the Rejected Contracts and Leases, a 
notice substantially in the form annexed hereto as Exhibit 4 of (i) the title 
of such contract or lease, (ii) the name of the counterparty to such contract 
or lease, (iii) the cure amount (if any) necessary to assume such contract or 
lease, (iv) the Stalking Horse Bidder, as the proposed assignee to such 
contract or lease, (v) with respect to a lease, the Stalking Horse Bidder’s 
proposed use of such lease, (vi) with respect to any contract or lease, 
information from the Stalking Horse Bidder providing the counterparty to 
such contract or lease with adequate assurance of future performance as 
required by section 365(b) of the Bankruptcy Code and (vii) the deadline 
by which a counterparty to such contract or lease must object to the 
rejection or assumption and assignment thereof, including the cure amount 
proposed to be paid in connection therewith, if any.  If no objection is 
timely received (A) the rejection or assumption and assignment of such 
contract or lease will be approved (unless the Stalking Horse Bidder 
declines to assume such contract or lease pursuant to the terms of the 
Stalking Horse PA), (B) if assumed and assigned, the cure amount (if any) 
proposed in such notice shall be controlling (notwithstanding anything to 
the contrary in such contract or lease or any other document) and (C) such 
counterparty shall be forever barred from asserting any other claims 
against the Debtors or the Stalking Horse Bidder, or the property of either 
of them, as to such contract or lease.  
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(c)  Publication Notice .  On or before May 28, 2009, the Debtors shall cause 

notice, substantially in the form attached hereto as Exhibit 5 , to be 
published in the national edition of The Wall Street Journal and The Globe 
and Mail.  

 
(d)  Post-Auction Notice of Assumption or Rejection .  In the event that an 

Auction is held pursuant to the terms of the Bid Procedures, and a person 
that is not the Stalking Horse Bidder is chosen as the Successful Bidder, as 
soon as practicable after the conclusion of such Auction (but in no event 
later than two (2) days thereafter), the Debtors shall cause a notice, 
substantially in the form attached hereto as Exhibit 6 , to be sent to each 
non-Debtor party to executory contracts and unexpired leases to be 
rejected or assumed and assigned to such Successful Bidder of (i) the title 
of such contract or lease, (ii) the name of the counterparty to such contract 
or lease, (iii) the cure amount (if any) necessary to assume such contract or 
lease, (iv) such Successful Bidder, as the proposed assignee to such 
contract or lease, (v) with respect to a lease, such Successful Bidder’s 
proposed use of such lease, (vi) with respect to any contract or lease, 
information from such Successful Bidder providing the counterparty to 
such contract or lease with adequate assurance of future performance as 
required by section 365(b) of the Bankruptcy Code and (vii) the deadline 
by which a counterparty to such contract or lease must object to the 
rejection or assumption and assignment thereof, including the cure amount 
proposed to be paid in connection therewith.  If no objection is timely 
received (A) the rejection or assumption and assignment of such contract 
or lease will be approved (unless the Successful Bidder declines to assume 
such contract or lease pursuant to the terms of the governing agreement), 
(B) if assumed and assigned, the cure amount (if any) proposed in such 
notice shall be controlling (notwithstanding anything to the contrary in 
such contract or lease or any other document) and (C) such counterparty 
shall be forever barred from asserting any other claims against the Debtors 
or such Successful Bidder, or the property of either of them, as to such 
contract or lease.  

 

6.  Objections to Sale .  Any objections to the Sale shall be filed and served 

by no later than 5:00 p.m. prevailing Eastern time on June 21, 2009 on:  (a) counsel for the 

Debtors, Dinsmore & Shohl LLP, 255 East Fifth Street, Suite 1900, Cincinnati, OH 45202 (Attn: 

 Kim Martin Lewis, Esq., Tim J. Robinson, Esq. and Patrick D. Burns, Esq.), (b) the United 

States Trustee, 36 East Seventh Street, Suite 2030, Cincinnati, OH 45202 (Attn:  Monica 

Villarejos Kindt, Esq.), (c) financial advisors to the Debtors, Rothschild Inc., 1251 Avenue of the 
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Americas, 51st floor, New York, NY 10020 (Attn:  Neil Augustine and Stephen Antinelli) and 

Conway,  Del Genio, Gries & Co., LLC, Olympic Tower, 645 Fifth Avenue, New York, NY 

10022 (Attn:  Robert A. Del Genio), (d) counsel to the Creditors’ Committee, Taft Stettinius & 

Hollister LLP, 425 Walnut Street, Suite 1800, Cincinnati, OH 45202 (Attn:  Timothy J. Hurley, 

Esq. and W. Timothy Miller, Esq.),  (e) counsel to postpetition lenders under the DIP Term Loan 

Facility, Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY 10022 (Attn: 

 Michael H. Torkin, Esq. and Solomon J. Noh, Esq.) and Squire Sanders & Dempsey LLP, 221 

E. Fourth St., Suite 2900, Cincinnati, OH 45202-4098 (Attn:  P. Casey Coston, Esq.), (f) counsel 

to the Debtors’ prepetition secured lenders and postpetition secured DIP ABL Lenders, Paul, 

Hastings, Janofsky & Walker LLP, 600 Peachtree Street, N.E., 24th Floor, Atlanta, GA 30308 

(Attn:  Jesse H. Austin III, Esq. and J. Craig Lee, Esq.) and Frost Brown Todd LLC, 201 E. Fifth 

Street, Suite 2200, Cincinnati, OH 45202 (Attn:  Ronald E. Gold, Esq.) and (g) Pension Benefit 

Guaranty Corporation, Office of the Chief Counsel, 1200 K Street, N.W., Suite 340, 

Washington, D.C. 20005 (Attn:  Lawrence F. Landgraff, Esq.).    

7.  The failure of any objecting person or entity to timely file its objection in 

accordance with the terms hereof shall be a bar to the assertion, at the Sale Hearing or thereafter, 

of any objection to the Sale, the Auction, or the Debtors’ consummation and performance of the 

Stalking Horse PA (including the transfer of the Milacron Assets free and clear of all claims, 

liens and encumbrances, and the assumption and assignment of the Assumed Contracts and 

Leases) or any other purchase agreement of any Successful Bidder that is not the Stalking Horse 

Bidder, in each case, if authorized by the Court.  

8.  Sale Hearing .  If no Qualified Bid (other than the Stalking Horse Bid) is 

received by the Debtors on or before the Initial Bid Deadline pursuant to the terms and  
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conditions of the Bid Procedures, the Sale Hearing shall be held before the undersigned United 

States Bankruptcy Judge, on June 26, 2009, at 10:00 a.m., prevailing Eastern time, in the United 

States Bankruptcy Court, for the Southern District of Ohio, Cincinnati Divisional Office, 221 

East Fourth Street, Atrium Two, Suite 800, Cincinnati, Ohio 45202, at which time the Court 

shall consider the Sale.  

9.      If at least one Qualified Bid (other than the Stalking Horse Bid) is 

received by the Debtors on or before the Initial Bid Deadline pursuant to the terms and 

conditions of the Bid Procedures:  (a) all Qualified Bidders shall have until 5:00 p.m. (prevailing 

Eastern time) on July 13, 2009, to deliver Qualified Bid Documents to the Debtors; (b) the 

Auction shall be conducted at the offices of Dinsmore and Shohl, LLP, 255 East Fifth Street, 

Suite 1900, Cincinnati, Ohio  45202 on July 17, 2009, at 10:00 a.m., prevailing Eastern time, and 

(c) if (x) the Stalking Horse Bidder is the Successful Bidder, the Sale Hearing shall be held 

before the undersigned United States Bankruptcy Judge, on July 20, 2009 and (y) the Stalking 

Horse Bidder is not the Successful Bidder, the Sale Hearing shall be held before the undersigned 

United States Bankruptcy Judge, on or before July, 27, 2009, as requested by the Successful 

Bidder, at 10:00 a.m., prevailing Eastern time, in the United States Bankruptcy Court, for the 

Southern District of Ohio, Cincinnati Divisional Office, 221 East Fourth Street, Atrium Two, 

Suite 800, Cincinnati, Ohio 45202, at which time the Court shall consider the Sale and confirm 

the results of the Auction.  

10.  The Sale Hearing may be adjourned from time to time without further 

notice to creditors or parties in interest other than by announcement of the adjournment in open 

Court or on the Court’s calendar.  
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11.  The Court shall retain jurisdiction over any matter or dispute arising from 

or relating to the implementation of this Order.  

12.  Notwithstanding Bankruptcy Rules 6004(h) and 6006(d), this Order shall 

be effective upon entry.  

IT IS SO ORDERED.  

###  
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EXHIBIT 1  

 
Bid Procedures  

 
 

 
 



 
SCHEDULE I  

Bid Procedures  

Set forth below are the bid procedures (the “ Bid Procedures ”) to be employed 
with respect to the sale (the “ Sale ”) of the assets of Milacron Inc. and its affiliated debtors and 
debtors-in-possession (collectively, the “ Debtors ”) in the jointly administered chapter 11 cases 
pending in the United States Bankruptcy Court for the Southern District of Ohio, Western 
Division (the “ U.S. Bankruptcy Court ”), pursuant to Case No. 09-11235 (the “ U.S. Cases ”), 
and in the proceeding in Canada under section 18.6 of the Companies’ Creditors Arrangement 
Act (the “ Canadian Case ”, together with the U.S. Cases, the “ Cases ”) pending in the Ontario 
Superior Court of Justice (Commercial List) (the “ Canadian Court ”; together with the U.S. 
Bankruptcy Court, the “ Bankruptcy Courts ”).  Pursuant to the Bid Procedures Orders (as 
defined below), the Bankruptcy Courts have approved MI 363 Bid LLC (“ MB LLC ”) as the 
stalking horse bidder (the “ Stalking Horse Bidder ”) for substantially all of the Debtors’ assets 
(the “ Milacron Assets ”), as more fully set forth in that certain purchase agreement, dated as of 
May 3, 2009 (as amended, supplemented or otherwise modified from time to time, the “ Stalking 
Horse PA ”), among the Debtors and MB LLC.  Capitalized terms not otherwise defined herein 
shall have the meanings set forth in the Stalking Horse PA.    

1.  Bid Procedures; Summary of Timetable, Clarifications  

A.  The Bid Procedures have been approved by the U.S. Bankruptcy Court 
presiding over the U.S. Cases, by order dated May 14, 2009 (docket no. [_]), and recognized by 
the Canadian Court presiding over the Canadian Case, by order dated May [•], 2009 (docket no. 
[_]) (together, the “ Bid Procedures Orders ”).  

B.  Qualified Bidders (as defined below) must deliver all Qualified Bid 
Documents (as defined below) to the Debtors on or before 5:00 p.m. (Eastern Standard Time) on 
June 24, 2009 (the “ Initial Bid Deadline ”); provided that if at least one Qualified Bid (as 
defined below), other than the Stalking Horse Bidder’s bid (the “ Stalking Horse Bid ”), is 
received on or before the Initial Bid Deadline, all Qualified Bidders shall have until 5:00 p.m. 
(Eastern Standard Time) on July 13, 2009 (the “ Bid Deadline ”) to deliver Qualified Bid 
Documents to the Debtors.  

C.  The auction (the “  Auction ” ), if applicable, for the sale of the Milacron 
Assets shall be held on July 17, 2009 (the “ Auction Date ”), as such date may be extended by 
the Debtors with the prior written consent of the Stalking Horse Bidder.  

D.  If no Qualified Bid(s) (other than the Stalking Horse Bid) is received on or 
before the Initial Bid Deadline, the hearing to approve the sale (the “ Sale Hearing ”) of the 
Milacron Assets to the Stalking Horse Bidder shall be held on or before June 26, 2009; 
provided , however , that if an Auction is held in accordance with the terms hereof, the Sale 
Hearing shall be held on or before July 20, 2009.  If the Stalking Horse Bidder is not the 
Successful Bidder (as defined below) at the Auction, the Sale Hearing may be held on or before 
July 27, 2009 at the request of the Successful Bidder.  

 
 
 
 



 
2.  Bid Process  

The Debtors and their advisors shall determine whether any Person is a Qualified 
Bidder; provided that each Qualified Bidder must satisfy the criteria set forth in paragraph 3 
below.  The Debtors and their advisors shall (i) coordinate the efforts of Qualified Bidders in 
conducting their due diligence investigations, (ii) receive offers from Qualified Bidders, and (iii) 
prior to the Initial Bid Deadline or the Bid Deadline (whichever is applicable), negotiate any 
offers made to purchase the Milacron Assets (collectively, the “ Bid Process ”).  Except as set 
forth below with respect to Strategic Bidders (as defined below) and subject to paragraph 3B 
hereof, the Debtors and their financial advisors shall provide all Qualified Bidders with 
reasonable due diligence access to all of the documents, facilities and personnel to which the 
Stalking Horse Bidder was granted access.  The advisors to The Official Committee of 
Unsecured Creditors appointed in the U.S. Cases (the “ Committee ”) shall be provided with 
copies of all offers received by the Debtors or their advisors for any of the Milacron Assets 
within three business days after receipt thereof.  The Debtors’ financial advisors shall advise the 
Committee’s advisors of material activities and developments in the Bid Process and shall 
provide written weekly reports regarding such activities and developments.  In the event that a 
Qualified Bidder is determined, in the reasonable business judgment of the Debtors following 
consultation with the Committee’s advisors, to be actually or potentially in competition with any 
Debtor in one or more of the markets for its products or to be strategically situated with respect 
to any Debtor as an actual or potential customer or supplier or otherwise (in either case, a “ 
Strategic Bidder ”), the Debtors will have the right to adopt procedures governing such Strategic 
Bidder’s due diligence access to the Debtors’ documents, facilities and personnel as are 
appropriate, in the Debtors’ reasonable business judgment following consultation with the 
Committee's advisors, to avoid disclosure of competitively sensitive or otherwise proprietary 
information that could be damaging to the value of the Debtors’ estate.    
 

3.  Qualified Bidders  

A.  In order to participate in the Bid Process, a potential bidder (a “  Potential 
Bidder ”) must deliver to the Debtors:  (i) an executed confidentiality agreement in form and 
substance acceptable to the Debtors;  (ii) such financial and other information (the “ Financial 
Information ”) as the Debtors shall reasonably request of such Potential Bidder; and (iii) a 
written non-binding indication of whether such Potential Bidder is interested in purchasing 
substantially all of the Milacron Assets or a specified portion of the Milacron Assets 
(collectively the “ Participation Documentation ”).    

B.  A “  Qualified Bidder ”  is a Potential Bidder that has duly submitted its 
Participation Documentation and which the Debtors, in their reasonable business judgment 
following consultation with the Committee's advisors, determine is financially able to 
consummate the purchase of the Milacron Assets specified in its expression of interest in a time 
frame consistent with the Stalking Horse PA; provided , however , that following consultation 
with the Committee's advisors the Debtors shall determine that a Potential Bidder that has 
expressed interest in purchasing only a portion of the Milacron Assets is not a Qualified Bidder 
if, in their reasonable business judgment following consultation with the Committee's advisors, 
the pursuit of a separate sale of such portion, by itself or combined with other bids, would not, 
under the circumstances, further the objective of realizing the highest overall value to the  
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Debtors’ estate in such a time frame.  Within five (5) Business Days after the later of (i) receipt 
of the Participation Documentation or (ii) the entry of orders of the Bankruptcy Courts approving 
these Bid Procedures, the Debtors following consultation with the Committee's advisors shall 
notify the Potential Bidder whether such Potential Bidder is a Qualified Bidder.  All Qualified 
Bidders shall be permitted to conduct reasonable due diligence with respect to the Milacron 
Assets during the period prior to the Initial Bid Deadline or the Bid Deadline, whichever is 
applicable, and shall be entitled to reasonable access to information regarding the Debtors and 
the Milacron Assets through and including the Initial Bid Deadline or the Bid Deadline, 
whichever is applicable; provided that if an Auction is to be held under the terms hereof, such 
access shall be provided through and including the day before the Auction Date.  The Debtors 
shall promptly notify the Stalking Horse Bidder (on a no-names basis, but on a basis of whether 
a Potential Bidder is a “financial” bidder or a “strategic” bidder) of the number of Potential 
Bidders that the Debtors determine to be Qualified Bidders.  

C.    The Stalking Horse Bidder shall be deemed to be a Qualified Bidder, and 
the Stalking Horse Bid, and any subsequent bids made by the Stalking Horse Bidder at the 
Auction in compliance with these Bid Procedures, shall be deemed to be Qualified Bids.  

D.  Following consultation with the Committee’s advisors, the Debtors shall 
be entitled to request reasonable due diligence from each Qualified Bidder (other than the 
Stalking Horse Bidder) upon execution of a confidentiality agreement in form and substance 
reasonably equivalent to the confidentiality agreement referred to in paragraph 3A herein which 
shall permit the Debtors to share all such due diligence with the Committee's advisors on a 
confidential basis.  Notwithstanding any other provision herein, failure by a Qualified Bidder to 
fully comply with reasonable due diligence requests made by the Debtors shall be a basis for the 
Debtors to revoke such bidder’s status as a Qualified Bidder.  

4.  Qualified Bids  

A.    In order for a Qualified Bidder (other than the Stalking Horse Bidder) to 
be permitted to participate in the Auction, such bidder will be required to deliver the following 
documents (collectively, the “ Qualified Bid Documents ”) to counsel for the Debtors by no later 
than the Initial Bid Deadline, or the Bid Deadline, as the case may be:  

i.  A written offer stating that such Qualified Bidder’s offer is irrevocable 
through and including the earliest of (x) notice by the Debtors to such Qualified Bidder 
that such Qualified Bidder’s bid does not constitute a Qualified Bid, (y) if such Qualified 
Bidder is neither the Runner-Up Bidder nor the Successful Bidder (each as defined 
below), the day immediately following the Auction, or (z) if such Qualified Bidder is 
either the Runner-Up Bidder or the Successful Bidder, upon the earlier to occur of (1) the 
date of the consummation of the Sale or (2) the date such bidder’s Qualified PA (as 
defined below) terminates in accordance with its terms; and  

ii.  An executed clean copy of a purchase agreement (and related exhibits 
and completed schedules thereto) (each such agreement (together with such exhibits and 
schedules) from a Qualified Bidder, a “ Qualified PA ”) and a redline of such Qualified 
PA marked to show changes against the Stalking Horse PA.  All Qualified PAs must  
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(a) provide a commitment to close as soon as reasonably practicable following the entry 
of Orders of the Bankruptcy Courts approving the Sale pursuant to such Qualified PA(s), 
(b) contain a representation and covenant that the Qualified Bidder will make all 
necessary government filings and pay all fees associated therewith, (c) provide for the 
payment of cash consideration at closing (net of any holdbacks or adjustments) that is 
equal to or greater than (i) in the case of a bid for all of the Milacron Assets, the sum of 
(v) an amount of cash equal to the amount outstanding under the DIP Facility on the 
closing date (or, if and to extent that the lenders under the DIP Facility, in their sole and 
absolute discretion, agree to the Qualifying Bidder’s assumption of liabilities under the 
DIP Facility, an assumption of such liabilities (a “ DIP Facility Assumption ”) as a 
complete or partial alternative to such cash payment, as the case may be), (w) $5.758 
million, being the Purchase Agreement Bid Amount, (x) $427,000, being the Additional 
Consideration,  (y) an initial overbid amount of $3.9 million and (z) the Bid Protection 
Amount 3 (as defined below) ((v) through (z) collectively referred to as the “ Threshold 
Amount ”, where it is estimated that the total Threshold Amount will be approximately 
$138 million, not including liabilities to be assumed under clause (f) below), or (ii) in the 
case of a bid for only a portion of the Milacron Assets, an amount of cash and DIP 
Facility Assumption (if any) that the Debtors, in their reasonable business judgment 
following consultation with the Committee, determine will, if combined with the amount 
of cash and DIP Facility Assumption (if any) resulting from another bid or other bids for 
the remaining Milacron Assets, exceed the Threshold Amount, (d) be devoid of any 
conditions relating to approval by the Bankruptcy Courts of any bid protections, such as a 
termination fee, expense reimbursement or similar type of payment, (e) if the Qualified 
Bidder is an entity formed for the purpose of purchasing Milacron Assets, contain a 
commitment, acceptable to the Debtors in their reasonable business judgment following 
consultation with the Committee's advisors, of the equity holder(s) of the Qualified 
Bidder to be responsible for the Qualified Bidder’s obligations in connection with the 
purchase of Milacron Assets, and (f) contain terms (including the amount of cash 
consideration and provisions relating to assumption of liabilities and payment of costs 
and expenses), conditions, representations and warranties, taken as a whole, that, in the 
Debtors’ reasonable business judgment following consultation with the Committee's 
advisors, are no less favorable to the Debtors than the terms, conditions, representations 
and warranties that are contained in the Stalking Horse PA; provided , that in no event 
shall any Qualified PA contain any closing conditions not contained in the Stalking Horse 
PA that, in the Debtors’ reasonable business judgment following consultation with the 
Committee's advisors, present a significantly higher risk of non-consummation or delay 
of the Sale than the Stalking Horse PA, including, without limitation, conditions with 
respect to acquisition financing and due diligence; provided, further , that if more than 
one bid for a portion of the Milacron Assets is received from Qualified Bidders, the 
Debtors may, if and to the extent that the Debtors in their reasonable business judgment 
after consultation with the Committee's advisors deem it advisable to do so, provide such 
Qualified Bidders with information that will permit them to contact other Qualified 
Bidders to discuss combining their bids at the Auction  

 
 
______________________________  

3  For purposes of determining the Threshold Amount, the amount of the Expense Reimbursement (as defined 
below) shall be deemed to be $1,000,000.  
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B.  In addition to the foregoing, in order for a bid submitted by a Qualified 
Bidder to be considered a Qualified Bid hereunder, it must satisfy the following requirements 
(collectively, the “ Qualified Bid Requirements ”):    

i.  In respect of such bid, a good faith deposit equal to 10% of the 
proposed cash purchase price (the “ Transaction Deposit ”) shall be wired, in immediately 
available funds, to a segregated account that is subject to an escrow agreement in a form 
and substance satisfactory to the Debtors (the “ Auction Account ”) by no later than one 
(1) Business Day prior to the date of the scheduled Auction.  Except as set forth in 
paragraph 7B below, and notwithstanding anything contained in the Final DIP Order, the 
Auction Account shall not be subject to the claims, liens, security interests, or 
encumbrances of the Debtors’ creditors, including those creditors serving as debtor-in-
possession or cash collateral lenders to the Debtors, and funds shall be disbursed from the 
Auction Account only as follows:  (w) if a Qualified Bidder (other than the Stalking 
Horse Bidder) becomes the Successful Bidder, its Transaction Deposit (together with any 
interest accrued thereon) will be used to satisfy the Bid Protection Amount payable to the 
Stalking Horse Bidder under the Bid Procedures Orders, with the balance, if any, to be 
applied by the Debtors under the Qualified PA with such Successful Bidder; provided 
that the full amount of the Transaction Deposit shall be credited against the purchase 
price payable by such Successful Bidder at closing, (x) if such Qualified Bidder is the 
Runner-Up Bidder, its Transaction Deposit (together with any interest accrued thereon) 
shall be returned to it upon consummation of the Sale to the Successful Bidder, or if such 
Runner-Up Bidder ultimately consummates the Sale under its Qualified PA because the 
Successful Bidder does not or cannot consummate the Sale, the Transaction Deposit 
(together with any accrued interest thereon) shall be applied in the same manner as (w) 
above, (y) if such Qualified Bidder is neither the Runner-Up Bidder nor the Successful 
Bidder, then its Transaction Deposit (together with any accrued interest thereon) shall be 
returned to it on the first Business Day following the Auction or (z) if such Qualified 
Bidder is either the Successful Bidder or the Runner-Up Bidder and its Qualified PA is 
validly terminated as a result of its breach thereof (or is permitted to be terminated by the 
Debtors as a result of such Qualified Bidder’s  breach thereof), the Transaction Deposit 
(together with any accrued interest thereon) shall be retained by the Debtors, less any 
amount required to be paid to the Stalking Horse Bidder under paragraph 7 below.  

ii.  Such Qualified Bidder must fully disclose the identity of each entity 
that will be bidding or otherwise participating in connection with such bid, and the 
complete terms of any such participation.  

iii.  Such Qualified Bidder must acknowledge that:  (w) it had an 
opportunity to conduct any and all due diligence regarding the Milacron Assets prior to 
submitting such bid; (x) it has relied solely upon its own independent review, 
investigation and/or inspection of any documents and/or the Milacron Assets in making 
such bid; (y) except for the representations and warranties contained in its Qualified PA, 
it did not rely upon any written or oral statements, representations, promises, warranties 
or guaranties whatsoever, whether express, implied, by operation of law or otherwise, 
regarding the Milacron Assets or the completeness of any information provided in 
connection therewith or the Auction; and (z) its bid is not contingent upon completing  
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due diligence, financing or subject to 4(a)(ii) above, any condition not contained in the 
Stalking Horse PA.  

iv.  Such Qualified Bidder must provide written evidence acceptable to 
the Debtors, in their reasonable business judgment following consultation with the 
Committee’s advisors, of such Qualified Bidder’s financial ability to (x) consummate the 
transactions contemplated by its Qualified PA (including, without limitation, any debt or 
equity financing commitment) and (y) provide adequate assurance of future performance 
with respect to any executory contracts or unexpired leases it is seeking to have assumed 
by the Debtors and assigned to it under its Qualified PA.  

C.  A bid received from a Qualified Bidder that includes all of the Qualified 
Bid Documents and satisfies all of the Qualified Bid Requirements is a “ Qualified Bid ”.  The 
Debtors shall consider separate bids from Qualified Bidders for discrete portions of the Milacron 
Assets and may treat such bids as a single Qualified Bid and their respective bid documents as 
Qualified Bid Documents if, in the Debtors’ reasonable business judgment following 
consultation with the Committee's advisors, such separate bids and bid documents, taken 
together, would (x) constitute Qualified Bid Documents, (y) satisfy all of the Qualified Bid 
Requirements and (z) not present an unreasonable risk of non-consummation of the separate 
transactions comprising such single Qualified Bid.  To the extent the Debtors receive more than 
one Qualified Bid (including the Stalking Horse Bid), the Debtors shall, in their reasonable 
business judgment following consultation with the Committee's advisors, determine which 
Qualified Bid constitutes the highest and best offer (the “ Auction Starting Bid ”).  A Qualified 
Bid for less than substantially all of the Milacron Assets shall not be precluded from being 
considered by the Debtors, in their reasonable business judgment, as the highest and best offer; 
provided that the recovery to the Sponsors (in respect of amounts owed to them under the Senior 
Secured Notes and DIP Facility) in connection with such bid would be no less than the recovery 
under the Stalking Horse Bid.      

D.  The Debtors shall reject any bid that the Debtors determine following 
consultation with the Committee's advisors:  (i) is inadequate or insufficient; (ii) does not 
conform with the requirements of applicable bankruptcy laws or these Bid Procedures; or (iii) is 
contrary to the best interests of the Debtors, their estates and their creditors.    

E.  The Debtors shall provide the Stalking Horse Bidder and the Committee’s 
advisors with all documentation related to any Qualified Bid (other than the Stalking Horse Bid), 
by no later than three (3) Business Days prior to the date of the Auction, if any.  

F.  If no Qualified Bid (other than the Stalking Horse Bid) is received by the 
Debtors on or before the Initial Bid Deadline, no Auction will be held and, in such case, the 
Debtors shall seek immediate approval of the Stalking Horse PA at the Sale Hearing.  

5.  Auction  

A.    If at least one Qualified Bid (other than the Stalking Horse Bid) is 
received by the Debtors on or before the Initial Bid Deadline, the Debtors shall conduct an  
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Auction at the offices of Dinsmore & Shohl LLP, 255 East Fifth Street, Suite 1900, Cincinnati, 
OH 45202 at 10:00 a.m. (Eastern Standard Time) on or about the Auction Date.  

B.    Only the Debtors, Qualified Bidders that had submitted Qualified Bids on 
or before the Bid Deadline (including, without limitation, the Stalking Horse Bidder, the “ 
Participating Qualified Bidders ”), a representative from The Office of the United States Trustee 
for the Southern District of Ohio (the “ UST ”), the Indenture Trustee and the Creditors’ 
Committee, in each case with their respective advisors, will be entitled to attend, participate and 
be heard at the Auction.  Only Participating Qualified Bidders will be entitled to make 
subsequent Qualified Bids at the Auction.  

C.    During the Auction, bidding will begin at the purchase price stated in the 
Auction Starting Bid for such assets, and the first bid thereafter shall be at least $750,000 higher 
than the Auction Starting Bid (the “ Minimum Bidding Increment ”).  All subsequent bids will be 
made at least in Minimum Bidding Increments.  In the case of auction bids for separate portions 
of the Milacron Assets, the Minimum Bidding Increment shall be satisfied if the incremental 
amounts of the bids for each such portion aggregate at least $750,000.  

D.    Any Participating Qualified Bidder shall be entitled to credit bid secured 
claims against the Debtors arising under the Senior Secured Notes beneficially owned by such 
bidder, and the value of any such credit bid shall be equal to the par value (plus accrued and 
unpaid interest as of the Petition Date) of such Senior Secured Notes; provided , however , that if 
the bidding exceeds the par value of all outstanding Senior Secured Notes, any holder of Senior 
Secured Notes that is a Participating Qualified Bidder shall be entitled to credit bid the accrued 
and unpaid interest (at the default rate) of such notes through the date of the Auction. 
 Notwithstanding the foregoing, the amount by which a Participating Qualified Bidder’s bid 
exceeds the Threshold Amount  (the “ Overbid Amount ”) may include a credit bid of such 
secured claims only if, for every $1.00 that is credit bid, there is also bid, as part of the Overbid 
Amount, cash or other consideration (the “ Incremental Noteholder Amount ”) such that the 
Incremental Noteholder Amount shall be a percentage of the sum of the Incremental Noteholder 
Amount plus the amount of such credit bid that is equal to the percentage of the total amount of 
then outstanding Senior Secured Notes held by entities other than such Participating Qualified 
Bidder (including the holders of such Participating Qualified Bidder’s equity). 1  The Non-
Participating Noteholder Amount will, if such Participating Qualified Bidder is the Successful 
Bidder, be paid to the Indenture Trustee for the benefit of holders of the Senior Secured Notes 
other than such Participating Qualified Bidder.  For greater certainty, with respect to the Stalking 
Horse Bid, any Additional Consideration paid under the Stalking Horse PA shall be included in 
the calculation of Incremental Noteholder Amount.  

 
 

_____________________________  
1  For example, if a Participating Qualified Bidder owning 95% of the Senior Secured Notes credit bids $9.5  

million of Senior Secured Note claims as part of an Overbid Amount, it shall also bid an  

Incremental Noteholder Amount of $500,000.    
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In addition to the foregoing, the Stalking Horse Bidder shall be entitled to credit 

bid the Bid Protection Amount 4 and shall be entitled to full credit therefor against any 
subsequent bids made by it at the Auction.  

E.    As soon as practicable after the conclusion of the Auction, the Debtors 
shall (i) review each Qualified Bid on the basis of the financial and contractual terms and the 
factors relevant to the sale process, including those factors affecting the speed and certainty of 
consummating the Sale and (ii) following consultation with the Committee’s advisors identify 
the overall highest and best offers for the Milacron Assets or a portion thereof (the highest and 
best bid shall be referred to as, the “ Successful Bid ” and the bidder making such bid, the “ 
Successful Bidder ” and the second highest and best bid shall be referred to as, the “ Runner-Up 
Bid ”, and the bidder making such bid, the “ Runner-Up Bidder ”).  The Debtors shall present the 
Successful Bid and the Runner-Up Bid to the Bankruptcy Courts for approval.  Unless otherwise 
agreed to by the Stalking Horse Bidder, the Debtors shall not be entitled to appoint the Stalking 
Horse Bidder as a Runner-Up Bidder.  For greater certainty, if the Stalking Horse Bidder is not 
the Successful Bidder, it shall be entitled to payment of the Bid Protection Amount on the terms 
set forth in the Stalking Horse PA, and shall have no further obligation to consummate the Sale.   

6.  Approval and Closing of the Sale  

The Debtors will be deemed to have accepted and to be legally bound by a 
Qualified Bid only when such Qualified Bid has been approved by the U.S. Bankruptcy Court 
pursuant to the U.S. Sale Order.  

7.  Break Up Fee and Expense Reimbursement  

A.    Under the conditions outlined in the Stalking Horse PA, the Stalking 
Horse Bidder shall be paid a break up fee (the "Break-Up Fee") equal to $4.05 million and 
reimbursed for up to $1.75 million of reasonable out-of-pocket expenses not reimbursed under 
the DIP Facility incurred in connection with the Stalking Horse Bidder's attempted purchase of 
the Milacron Assets, including but not limited to reasonable costs and expenses incurred in 
connection with any consultant hired to evaluate, analyze or model the Debtors’ business or 
otherwise assist in strategic planning thereof (the "Expense Reimbursement"; together with the 
Break-Up Fee, the “ Bid Protection Amount ”).  

B.    The Bid Protection Amount shall be (i) paid to the Stalking Horse Bidder 
under the conditions set forth in Section 9.02 of the Stalking Horse PA, (ii) secured by a first 
priority, unprimable security interest in the Transaction Deposits of the Successful Bidder and 
the Runner-Up Bidder and perfected by language in the Bid Procedures Orders, without need for 
further action to perfect such security interest, (iii) approved and payment thereof authorized by 
the Bankruptcy Courts in the Bid Procedures Orders and (iv) deemed to be a superpriority 
administrative expense of the Debtors’ estates with respect to which the Stalking Horse Bidder 
has a Superpriority Claim, as  set forth in the Bid Procedures Orders.  

 
 

 ________________________  
4  For purposes of this paragraph, the amount of the Expense Reimbursement shall be deemed to be  

$1,000,000.  
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8.  Objections to the Sale of the Business  

Any objection to the entry of the U.S. Sale Order must:  (i) be in writing; (ii) 
comply with the Federal Rules of Bankruptcy Procedure and the Local Rules of Bankruptcy 
Practice and Procedure of the United States Bankruptcy Court for the Southern District of Ohio; 
(iii) set forth the name of the objectant, the nature and amount of claims or interests held or 
asserted by the objectant against the Debtors’ estates or property, the basis for the objection, and 
the specific grounds therefor; (iv) be filed with the U.S. Bankruptcy Court; and (v) be further 
served so that it is RECEIVED on or before five (5) Business Days prior to the Sale Hearing by 
(a) counsel for the Debtors, Dinsmore & Shohl LLP, 255 East Fifth Street, Suite 1900, 
Cincinnati, OH 45202 (Attn:  Kim Martin Lewis, Esq., Tim J. Robinson, Esq. and Patrick D. 
Burns, Esq.), (b) the UST, 36 East Seventh Street, Suite 2030, Cincinnati, OH 45202 (Attn: 
 Monica Villarejos Kindt, Esq.), (c) financial advisors to the Debtors, Rothschild Inc., 1251 
Avenue of the Americas, 51st floor, New York, NY 10020 (Attn:  Neil Augustine and Stephen 
Antinelli) and Conway,  Del Genio, Gries & Co., LLC, Olympic Tower, 645 Fifth Avenue, New 
York, NY 10022 (Attn:  Robert A. Del Genio), (d) counsel to the Creditors’ Committee, Taft 
Stettinius & Hollister LLP, 425 Walnut Street, Suite 1800, Cincinnati, OH 45202 (Attn: 
 Timothy J. Hurley, Esq. and W. Timothy Miller, Esq.),  (e) counsel to postpetition lenders under 
the DIP Term Loan Facility, Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY 
10022 (Attn:  Michael H. Torkin, Esq. and Solomon J. Noh, Esq.) and Squire Sanders & 
Dempsey LLP, 221 E. Fourth St., Suite 2900, Cincinnati, OH 45202-4098 (Attn:  P. Casey 
Coston, Esq.) and (f) counsel to the Debtors’ prepetition secured lenders and postpetition secured 
DIP ABL Lenders, Paul, Hastings, Janofsky & Walker LLP, 600 Peachtree Street, N.E., 24th 
Floor, Atlanta, GA 30308 (Attn:  Jesse H. Austin III, Esq. and J. Craig Lee, Esq.) and Frost 
Brown Todd LLC, 201 E. Fifth Street, Suite 2200, Cincinnati, OH 45202 (Attn:  Ronald E. Gold, 
Esq.).   ANY OBJECTION TO THE PROPOSED ENTRY OF THE U.S. SALE ORDER 
NOT TIMELY FILED AND SERVED IN THE MANNER SET FORTH  ABOVE MAY 
NOT BE CONSIDERED AND MAY BE OVERRULED BY THE U.S. BANKRUPTCY 
COURT AT THE SALE HEARING.  
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EXHIBIT 2  

 
Sale Notice  

 
 

 
 

 



 
UNITED STATES BANKRUPTCY COURT  

SOUTHERN DISTRICT OF OHIO  
WESTERN DIVISION  

 
 

 
NOTICE OF AUCTION AND SALE HEARING IN CONNECTION  

WITH THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS' ASSETS  

Notice is hereby given, as follows:  

1.  

In re:  

MILACRON INC.,  

 a Delaware corporation, et al. 5  

Debtors.  

 
   

Chapter 11  
 

Case Nos.  09-11235, 09-11236, 09-11237,  
09-11238, 09-11239, 9-11241, and 09-11244  

 
Jointly Administered  (09-11235)  

 
Honorable J. Vincent Aug, Jr.  

On April 24, 2009, the above-captioned debtors and debtors-in-possession 

(the " Debtors " or the " Company ") filed a motion seeking the entry of an order (A) approving 

(i) the Debtors’ proposed bid procedures (the " Bid Procedures "); (ii) the payment of the Break 

Up Fee, Expense Reimbursement (each as defined below) and other bid protections; (iii) the 

form and manner of notice of (a) the sale of substantially all of the Debtors’ assets (the " 

Milacron Assets ")    

 

________________________  
 
5  The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 

identification number, are: Milacron Inc. (2125); Cimcool Industrial Products, Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technology Group (1007);D-M-E Company Inc. (3086); 
Milacron Canada Limited (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

 



 

free and clear of all liens, claims, interests and encumbrances (the " Sale "); (b) the auction of the 

Milacron Assets (the " Auction "), if any, and (c) the Sale Hearing (as defined herein); and (iv) 

the form and manner of notice of the proposed assumption and assignment of certain executory 

contracts and unexpired leases (the " Assumed Contracts and Leases ") and the cure amounts 

associated therewith; and (B) scheduling a hearing (the " Sale Hearing ") to approve (i) the Sale 

and (ii) the assumption and assignment by the Debtors of the Assumed Contracts and Leases (the 

" Bid Procedures Motion ," a copy of which is attached hereto as Exhibit A ) with the United 

States Bankruptcy Court for the Southern District of Ohio (the " Bankruptcy Court ").  On 

May 4, 2009, the Debtors filed their supplement to the Bid Procedures Motion (the " 

Supplement ," a copy of which is attached hereto as Exhibit B ).  By order dated ___________, 

the Bankruptcy Court approved the Bid Procedures and the Bid Procedures Motion (as modified 

by the Supplement) (the " Bid Procedures Order ," a copy of which is attached hereto as 

Exhibit C ). 6  

2.  The Debtors have entered into a  purchase agreement (the " Stalking Horse PA 

" attached hereto as Exhibit D ) with the Stalking Horse Bidder contemplating the Sale, but, as 

set forth in the Bid Procedures (attached as Exhibit 1 to the Bid Procedures Order), the Sale 

remains subject to higher and better offers from any prospective Qualified Bidder.  

3.  All interested parties are invited to become a Qualified Bidder and to make 

offers to purchase substantially all of the Debtors' assets, or a portion thereof, in accordance with 

the terms of the Bid Procedures and the Bid Procedures Order.  The deadline to submit bids (the 

" Initial Bid Deadline ") is June 24, 2009 at 5:00 p.m. (prevailing Eastern Time) .  If at least 

one Qualified Bid is received by the Initial Bid Deadline, then the deadline to submit bids (the " 

Bid Deadline ") will be extended to July 13, 2009 at 5:00 p.m. (prevailing Eastern time) .    

 

________________________  
6  Capitalized terms not defined herein shall have the meaning ascribed in the Bid Procedures Order.  
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4.  If no Qualified Bids are received by the Initial Bid Deadline, the Debtors 

intend to seek the Bankruptcy Court's approval of the Sale to the Stalking Horse Bidder at the 

Sale Hearing to be conducted on June 26, 2009 at 10:00 a.m. (prevailing Eastern time) , or 

such other time as the Bankruptcy Court shall determine.  The Sale Hearing will be held before 

the Honorable J. Vincent Aug, Jr.  At the Sale Hearing, the Bankruptcy Court may enter such 

orders as it deems appropriate under applicable law and as required by the circumstances and 

equities of these chapter 11 cases.  

5.  Objections, if any, to the Sale pursuant to the terms of the Stalking Horse PA 

must (a) be in writing; (b) set forth the name of the objecting party; (c) state the nature and 

amount of any claims or interests held or asserted against the Debtors' estate or properties; 

(d) state with specificity the nature of such objection; (e) comply with the Federal Rules of 

Bankruptcy Procedure and the Local Bankruptcy Rules of this Court; and (f) be filed with the 

Court and served upon (so as to be received by) the following parties no later than 5:00 p.m. 

(prevailing Eastern time) on June 21, 2009 on:  (a) counsel for the Debtors, Dinsmore & Shohl 

LLP, 255 East Fifth Street, Suite 1900, Cincinnati, OH 45202 (Attn:  Kim Martin Lewis, Esq., 

Tim J. Robinson, Esq. and Patrick D. Burns, Esq.), (b) the United States Trustee, 36 East 

Seventh Street, Suite 2030, Cincinnati, OH 45202 (Attn:  Monica Villarejos Kindt, Esq.), 

(c) financial advisors to the Debtors, Rothschild Inc., 1251 Avenue of the Americas, 51st floor, 

New York, NY 10020 (Attn:  Neil Augustine and Stephen Antinelli) and Conway,  Del Genio, 

Gries & Co., LLC, Olympic Tower, 645 Fifth Avenue, New York, NY 10022 (Attn:  Robert A. 

Del Genio), (d) counsel to the Creditors’ Committee, Taft Stettinius & Hollister LLP, 425 

Walnut Street, Suite 1800, Cincinnati, OH 45202 (Attn:  Timothy J. Hurley, Esq. and W. 

Timothy Miller, Esq.),  (e) counsel to postpetition lenders under the DIP Term Loan Facility,  
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Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY 10022 (Attn:  Michael H. 

Torkin, Esq. and Solomon J. Noh, Esq.) and Squire Sanders & Dempsey LLP, 221 E. Fourth St., 

Suite 2900, Cincinnati, OH 45202-4098 (Attn:  P. Casey Coston, Esq.), (f) counsel to the 

Debtors’ prepetition secured lenders and postpetition secured DIP ABL Lenders, Paul, Hastings, 

Janofsky & Walker LLP, 600 Peachtree Street, N.E., 24th Floor, Atlanta, GA 30308 (Attn:  Jesse 

H. Austin III, Esq. and J. Craig Lee, Esq.) and Frost Brown Todd LLC, 201 E. Fifth Street, Suite 

2200, Cincinnati, OH 45202 (Attn:  Ronald E. Gold, Esq.) and (g) Pension Benefit Guaranty 

Corporation, Office of the Chief Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 

20005 (Attn:  Lawrence F. Landgraff, Esq.).  

6.  Pursuant to the Bid Procedures Order, if at least one Qualified Bid is received 

the Debtors may conduct an auction (the " Auction ") for the sale of substantially all of the 

Debtors' assets at the offices of Dinsmore & Shohl LLP, 255 E. 5 th Street, Suite 1900, 

Cincinnati, Ohio 45202, on July 17, 2009 at 10:00 a.m. (prevailing Eastern Time), or at such 

other place and time as the Debtors shall notify all Qualified Bidders.    

7.  If the Stalking Horse Bidder submits the highest and best offer at the Auction, 

the Debtors intend to seek the Bankruptcy Court's approval of the Sale to the Stalking Horse 

Bidder at a Sale Hearing to be conducted on July 20, 2009 at 10:00 a.m. (prevailing Eastern 

time) before the Honorable J. Vincent Aug, Jr.  

8.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest 

and best offer at the Auction (the " Prevailing Purchaser "), the Debtors intend to seek the 

Bankruptcy Court's approval of the Sale to the Prevailing Purchaser at a Sale Hearing to be 

conducted on or before July 27, 2009 at 10:00 a.m. (prevailing Eastern time) , as requested by 

the Successful Bidder, before the Honorable J. Vincent Aug, Jr.  
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9.  At the Sale Hearing, the Bankruptcy Court may enter such orders as it deems 

appropriate under applicable law and as required by the circumstances and equities of these 

chapter 11 cases.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest 

and best offer at the Auction, objections, if any, to the Sale pursuant to the terms of the 

agreement reached between the Debtors and the Prevailing Purchaser must (a) be in writing; 

(b) set forth the name of the objecting party; (c) state the nature and amount of any claims or 

interests held or asserted against the Debtors' estate or properties; (d) state with specificity the 

nature of such objection; (e) comply with the Federal Rules of Bankruptcy Procedure and the 

Local Bankruptcy Rules of this Court; and (f) be filed with the Court and served upon (so as to 

be received by) the following parties no later than 5:00 p.m. (prevailing Eastern time) on 

July 22, 2009 on:  (a) counsel for the Debtors, Dinsmore & Shohl LLP, 255 East Fifth Street, 

Suite 1900, Cincinnati, OH 45202 (Attn:  Kim Martin Lewis, Esq., Tim J. Robinson, Esq. and 

Patrick D. Burns, Esq.), (b) the United States Trustee, 36 East Seventh Street, Suite 2030, 

Cincinnati, OH 45202 (Attn:  Monica Villarejos Kindt, Esq.), (c) financial advisors to the 

Debtors, Rothschild Inc., 1251 Avenue of the Americas, 51st floor, New York, NY 10020 (Attn: 

 Neil Augustine and Stephen Antinelli) and Conway, Del Genio, Gries & Co., LLC, Olympic 

Tower, 645 Fifth Avenue, New York, NY 10022 (Attn:  Robert A. Del Genio), (d) counsel to the 

Creditors’ Committee, Taft Stettinius & Hollister LLP, 425 Walnut Street, Suite 1800, 

Cincinnati, OH 45202 (Attn:  Timothy J. Hurley, Esq. and W. Timothy Miller, Esq.), (e) counsel 

to postpetition lenders under the DIP Term Loan Facility, Shearman & Sterling LLP, 599 

Lexington Avenue, New York, NY 10022 (Attn:  Michael H. Torkin, Esq. and Solomon J. Noh, 

Esq.) and Squire Sanders & Dempsey LLP, 221 E. Fourth St., Suite 2900, Cincinnati, OH 

45202-4098 (Attn:  P. Casey Coston, Esq.), (f) counsel to the Debtors’ prepetition secured 

lenders and  
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postpetition secured DIP ABL Lenders, Paul, Hastings, Janofsky & Walker LLP, 600 Peachtree 

Street, N.E., 24th Floor, Atlanta, GA 30308 (Attn:  Jesse H. Austin III, Esq. and J. Craig Lee, 

Esq.) and Frost Brown Todd LLC, 201 E. Fifth Street, Suite 2200, Cincinnati, OH 45202 (Attn: 

 Ronald E. Gold, Esq.) and (g) Pension Benefit Guaranty Corporation, Office of the Chief 

Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 20005 (Attn:  Lawrence F. 

Landgraff, Esq.).  

 

Dated:  May __, 2009  
Cincinnati, Ohio  

 
Respectfully submitted,  

 
DINSMORE AND SHOHL, LLP  

 
/s/                                                          
Kim Martin Lewis (OH#  0043533)  
Tim J. Robinson (OH# 0046668)  
Patrick D. Burns (OH# 0081111)  
255 East Fifth Street, Suite 1900  
Cincinnati, Ohio 45202  
Telephone:  513-977-8200  
Facsimile:   513-977-8141  
kim.lewis@dinslaw.com  
tim.robinson@dinslaw.com  
patrick.burns@dinslaw.com  

 
Counsel to the Debtors and  
Debtors In Possession  
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EXHIBIT 3  

 
Subsequent Sale Notice  

 
 

 
 



 
UNITED STATES BANKRUPTCY COURT  

SOUTHERN DISTRICT OF OHIO  
WESTERN DIVISION  

 
 

 
SECOND NOTICE OF AUCTION AND SALE HEARING IN CONNEC TION  
WITH THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS' ASSETS  

Notice is hereby given, as follows:  

1.  

In re:  

MILACRON INC.,  

 a Delaware corporation, et al. 7  

                     Debtors.  

Chapter 11  
 

Case Nos.  09-11235, 09-11236, 09-11237,  
 09-11238, 09-11239, 09-11241, and 09-11244  

 
Jointly Administered  (09-11235)  

 
Honorable J. Vincent Aug, Jr.  

On _______, 2009, the above-captioned debtors and debtors-in-possession (the " 

Debtors " or the " Company ") served its Notice of Auction and Sale Hearing in Connection with 

the Sale of Substantially All of the Debtors' Assets (the " Sale Notice "), a copy of which is 

attached hereto as Exhibit 1. 8  

2.  The Debtors received at least one Qualified Bid by the Initial Bid Deadline. 

 Pursuant to the Bid Procedures Order, the Bid Deadline is extended to July 13, 2009 at 5:00 

p.m. (prevailing Eastern time) .  All interested parties are invited to become a Qualified Bidder 

 

_______________________________________  
7  The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 

identification number, are: Milacron Inc. (2125); Cimcool Industrial Products, Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technology Group (1007);D-M-E Company Inc. (3086); 
Milacron Canada Limited (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

 
 
 



 

and to make offers to purchase substantially all of the Debtors' assets, or a portion thereof, in 

accordance with the terms of the Bid Procedures and the Bid Procedures Order.    

3.  Pursuant to the Bid Procedures Order, the Debtors may conduct an auction (the " 

Auction ") for the sale of substantially all of the Debtors' assets at the offices of Dinsmore & 

Shohl LLP, 255 E. 5 th Street, Suite 1900, Cincinnati, Ohio 45202, on July 17, 2009 at 10:00 

a.m. (prevailing Eastern Time), or at such other place and time as the Debtors shall notify all 

Qualified Bidders.    

4.  If the Stalking Horse Bidder submits the highest and best offer at the Auction, the 

Debtors intend to seek the Bankruptcy Court's approval of the Sale to the Stalking Horse Bidder 

at a Sale Hearing to be conducted on July 20, 2009 at 10:00 a.m. (prevailing Eastern time) 

before the Honorable J. Vincent Aug, Jr.    

5.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest and 

best offer at the Auction (the " Prevailing Purchaser "), the Debtors intend to seek the 

Bankruptcy Court's approval of the Sale to the Prevailing Purchaser at a Sale Hearing to be 

conducted on or before July 27, 2009 at 10:00 a.m. (prevailing Eastern time) , as requested by 

the Successful Bidder, before the Honorable J. Vincent Aug, Jr.    

6.  At the Sale Hearing, the Bankruptcy Court may enter such orders as it deems 

appropriate under applicable law and as required by the circumstances and equities of these 

chapter 11 cases.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest 

and best offer at the Auction, objections, if any, to the Sale pursuant to the terms of the 

agreement reached between the Debtors and the Prevailing Purchaser must (a) be in writing; 

(b) set forth the name of the objecting party; (c) state the nature and amount of any claims or  

 

_________________________________________________  
8  Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Sale Notice. 
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interests held or asserted against the Debtors' estate or properties; (d) state with specificity the 

nature of such objection; (e) comply with the Federal Rules of Bankruptcy Procedure and the 

Local Bankruptcy Rules of this Court; and (f) be filed with the Court and served upon (so as to 

be received by) the following parties no later than 5:00 p.m. (prevailing Eastern time) on 

July 22, 2009 on:  (a) counsel for the Debtors, Dinsmore & Shohl LLP, 255 East Fifth Street, 

Suite 1900, Cincinnati, OH 45202 (Attn:  Kim Martin Lewis, Esq., Tim J. Robinson, Esq. and 

Patrick D. Burns, Esq.), (b) the United States Trustee, 36 East Seventh Street, Suite 2030, 

Cincinnati, OH 45202 (Attn:  Monica Villarejos Kindt, Esq.), (c) financial advisors to the 

Debtors, Rothschild Inc., 1251 Avenue of the Americas, 51st floor, New York, NY 10020 (Attn: 

 Neil Augustine and Stephen Antinelli) and Conway,  Del Genio, Gries & Co., LLC, Olympic 

Tower, 645 Fifth Avenue, New York, NY 10022 (Attn:  Robert A. Del Genio), (d) counsel to the 

Creditors’ Committee, Taft Stettinius & Hollister LLP, 425 Walnut Street, Suite 1800, 

Cincinnati, OH 45202 (Attn:  Timothy J. Hurley, Esq. and W. Timothy Miller, Esq.),  (e) counsel 

to postpetition lenders under the DIP Term Loan Facility, Shearman & Sterling LLP, 599 

Lexington Avenue, New York, NY 10022 (Attn:  Michael H. Torkin, Esq. and Solomon J. Noh, 

Esq.) and Squire Sanders & Dempsey LLP, 221 E. Fourth St., Suite 2900, Cincinnati, OH 

45202-4098 (Attn:  P. Casey Coston, Esq.), (f) counsel to the Debtors’ prepetition secured 

lenders and postpetition secured DIP ABL Lenders, Paul, Hastings, Janofsky & Walker LLP, 

600 Peachtree Street, N.E., 24th Floor, Atlanta, GA 30308 (Attn:  Jesse H. Austin III, Esq. and J. 

Craig Lee, Esq.) and Frost Brown Todd LLC, 201 E. Fifth Street, Suite 2200, Cincinnati, OH 

45202 (Attn:  Ronald E. Gold, Esq.) and (g) Pension Benefit Guaranty Corporation, Office of the 

Chief Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 20005 (Attn:  Lawrence F. 

Landgraff, Esq.).  
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Dated:  July __, 2009  

Cincinnati, Ohio  
 

Respectfully submitted,  
 

DINSMORE AND SHOHL, LLP  
 

/s/                                                      
Kim Martin Lewis (OH#  0043533)  
Tim J. Robinson (OH# 0046668)  
Patrick D. Burns (OH# 0081111)  
255 East Fifth Street, Suite 1900  
Cincinnati, Ohio 45202  
Telephone:  513-977-8200  
Facsimile:   513-977-8141  
kim.lewis@dinslaw.com  
tim.robinson@dinslaw.com  
patrick.burns@dinslaw.com  

 
Counsel to the Debtors and  
Debtors In Possession  
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EXHIBIT 4  

 
Notice of Assumption or Rejection  

 
 

 
 



 
UNITED STATES BANKRUPTCY COURT  

SOUTHERN DISTRICT OF OHIO  
WESTERN DIVISION  

 
 

 
NOTICE OF DEBTORS' INTENT TO REJECT OR TO  

ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES AND  
EXECUTORY CONTRACTS AND SETTING FORTH THE CURE AMOU NTS  

PLEASE TAKE NOTICE that on April 24, 2009, the above-captioned debtors and 

debtors-in-possession (the " Debtors " or the " Sellers ") filed a motion seeking the entry of an 

order (A) approving (i) the Debtors’ proposed bid procedures (the " Bid Procedures "); (ii) the 

payment of the Break Up Fee, Expense Reimbursement and other bid protections; (iii) the form 

and manner of notice of (a) the sale of substantially all of the Debtors’ assets (the " Milacron 

Assets ") free and clear of all liens, claims, interests and encumbrances (the " Sale "), (b) the 

auction of the  

 
 
____________________  
9  

In re:  

MILACRON INC.,  

 a Delaware corporation, et al. 9  

                     Debtors.  

Chapter 11  
 

Case Nos. 09-11235, 09-11236, 09-11237,  
 09-11238, 09-11239, 09-11241, and 09-11244   

 
Jointly Administered  (09-11235)  

 
Honorable J. Vincent Aug, Jr.  

The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 
identification number, are: Milacron Inc. (2125); Cimcool Industrial Products, Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technology Group (1007);D-M-E Company Inc. (3086); 
Milacron Canada Limited (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

 



 

Milacron Assets (the " Auction "), if any, and (c) the Sale Hearing (as defined herein); and (iv) 

the form and manner of notice of the proposed assumption and assignment of certain executory 

contracts and unexpired leases (the " Assumed Contracts and Leases ") and the cure amounts 

associated therewith; and (B) scheduling a hearing (the " Sale Hearing ") to approve (i) the Sale 

and (ii) the assumption and assignment by the Debtors of the Assumed Contracts and Leases (the 

" Bid Procedures Motion ") with the United States Bankruptcy Court for the Southern District of 

Ohio (the " Bankruptcy Court ").  On May4, 2009, the Debtors filed their supplement to the Bid 

Procedures Motion (the " Supplement ").  By order dated ___________, the Bankruptcy Court 

approved the Bid Procedures and the Bid Procedures Motion (as modified by the Supplement) 

(the " Bid Procedures Order ") 10  On May _____, 2009, the Debtors served their Notice of 

Auction and Sale Hearing In Connection With the Sale of Substantially All of the Debtors' 

Assets (the " Sale Notice " attached hereto as Exhibit A ).  

PLEASE TAKE FURTHER NOTICE that, pursuant to the timeline and procedures set 

forth in the Sale Notice and the Bid Procedures Order (attached as Exhibit __ to the Sale Notice), 

the Debtors intend to seek approval of a Sale with the Stalking Horse Bidder pursuant to the 

terms of a purchase agreement between the Debtors and the Buyer (the " Purchase Agreement "). 

   

PLEASE TAKE FURTHER NOTICE that, the Debtors are a party to various executory 

contracts and unexpired leases (the " Contracts and Leases "), and, pursuant to the Bid 

Procedures Order, at the Sale Hearing, the Debtors intend to seek approval of the Bankruptcy 

Court to assume and assign to the Stalking Horse Bidder certain Contracts and Leases designated 

by the Stalking Horse Bidder (collectively, the " Assumed Contracts and Leases ").    

 
 
_________________________  
10  Capitalized terms not defined herein shall have the meaning ascribed in the Bid Procedures Order.  
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PLEASE TAKE FURTHER NOTICE that the Debtors intend to reject all Contracts and 

Leases that are not designated by the Stalking Horse Bidder as Assumed Contracts and Leases 

(the " Rejected Contracts and Leases ").    

PLEASE TAKE FURTHER NOTICE that you have been identified as either a party to a 

Contract or Lease that the Debtors may seek to assume and assign or as a party to a Contract or 

Lease that the Debtors may seek to reject.  The Contracts and Leases that may be assumed and 

assigned by the Debtors, and the corresponding proposed cure amounts (the " Cure Amounts "), 

are set forth on Exhibit B annexed hereto.  The Contracts and Leases that the Debtors may seek 

to reject  are set forth on Exhibit C annexed hereto.  

PLEASE TAKE FURTHER NOTICE that the Debtors believe that any and all defaults 

(other than the filing of these chapter 11 cases) and actual pecuniary losses under the Assumed 

Contracts and Leases can be cured by the payment of the Cure Amounts.  

PLEASE TAKE FURTHER NOTICE that the assumption of any executory contract or 

unexpired lease shall result in the full release and satisfaction of any claims or defaults, whether 

monetary or non-monetary.  

PLEASE TAKE FURTHER NOTICE that any objections to the proposed rejection of the 

Rejected Contracts and Leases or the proposed assumption and assignment of the Assumed 

Contracts and Leases as designated by the Stalking Horse Bidder (including, but not limited to, 

objections relating to the Cure Amount and/or adequate assurances of future performance, if 

applicable) must (a) be in writing; (b) state with specificity the nature of such objection and the 

alleged Cure Amount (with appropriate documentation in support thereof), if applicable; 

(c) comply with the Federal Rules of Bankruptcy Procedure and the Local Bankruptcy Rules of 

this Court; and (d) be filed with the Court and served upon (so as to be received by) the  
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following parties no later than 4:00 p.m. on June 21, 2009 (prevailing Eastern time) (the " 

Objection Deadline "):  (a) Dinsmore and Shohl, LLP, 255 East Fifth Street, Suite 1900, 

Cincinnati, Ohio  45202 (Attn: Kim Martin Lewis, Esq., Tim J. Robinson, Esq. and Patrick D. 

Burns, Esq.), counsel to the Debtors; (b) Shearman & Sterling LLP, 599 Lexington Avenue, New 

York, NY  10022 (Attn:  Michael H. Torkin, Esq. and Solomon J. Noh, Esq.), counsel to the DIP 

Term Loan Lenders; (c) Squire, Sanders & Dempsey LLP, 221 East Fourth Street, Suite 2900, 

Cincinnati, Ohio  45202 (Attn:  P. Casey Coston, Esq.), local counsel to the DIP Term Loan 

Lenders; (d) Paul Hastings Janofsky & Walker, LLP, 600 Peachtree Street, Suite 2400, Atlanta, 

Georgia 30308 (Attn:  Jesse H. Austin, III, Esq. and Susan M. Brake, Esq.), counsel to the DIP 

Revolver Agent and Revolver Agent; (e) Office of the United States Trustee for the Southern 

District of Ohio, Western Division, 36 East Seventh Street, Suite 2030, Cincinnati, Ohio 45202; 

(f) Taft Stettinius & Hollister LLP, 425 Walnut Street, Suite 1800, Cincinnati, Ohio  45202 

(Attn:  Timothy J. Hurley, Esq.), counsel to the Creditors’ Committee; and (g) Pension Benefit 

Guaranty Corporation, Office of the Chief Counsel, 1200 K Street, N.W., Suite 340, 

Washington, D.C. 20005 (Attn:  Lawrence F. Landgraff, Esq.)  Failure to file and serve any 

objection by the Objection Deadline shall be deemed  a waiver of such objection, the objecting 

party shall be forever barred from asserting such objections, and the assumption, assignment and 

sale of the applicable Assumed Contract or Lease, or rejection of the Rejected Contract or Lease, 

will proceed without further notice.  

PLEASE TAKE FURTHER NOTICE that, if an Auction is held, and the Stalking Horse 

Bidder is not the Successful Bidder, no later than two (2) days after the Auction, the Debtors 

shall cause notice (the " Second Notice of Assumption or Rejection ") to be provided to (a) all 

counterparties to executory contracts and unexpired leases that may be Assumed Contracts and  
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Leases as designated by the Successful Bidder (if not the Stalking Horse Bidder), and (b) all 

counterparties to executory contracts and unexpired leases that may be Rejected Contracts and 

Leases.  

PLEASE TAKE FURTHER NOTICE that, if an Auction is held, any objections to the 

proposed rejection of the Rejected Contracts and Leases or the proposed assumption and 

assignment of the Assumed Contracts and Leases as designated by the Successful Bidder (if not 

the Stalking Horse Bidder) (including, but not limited to, objections relating to the Cure Amount 

and/or adequate assurances of future performance, if applicable) must (a) be in writing; (b) state 

with specificity the nature of such objection and the alleged Cure Amount (with appropriate 

documentation in support thereof), if applicable; (c) comply with the Federal Rules of 

Bankruptcy Procedure and the Local Bankruptcy Rules of this Court; and (d) be filed with the 

Court and served upon (so as to be received by) the following parties no later than 4:00 p.m. on 

July 23, 2009 (prevailing Eastern time) (the " Second Objection Deadline "):  (a) Dinsmore 

and Shohl, LLP, 255 East Fifth Street, Suite 1900, Cincinnati, Ohio  45202 (Attn: Kim Martin 

Lewis, Esq., Tim J. Robinson, Esq. and Patrick D. Burns, Esq.), counsel to the Debtors; (b) 

Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY  10022 (Attn:  Michael H. 

Torkin, Esq. and Solomon J. Noh, Esq.), counsel to the DIP Term Loan Lenders; (c) Squire, 

Sanders & Dempsey LLP, 221 East Fourth Street, Suite 2900, Cincinnati, Ohio  45202 (Attn:  P. 

Casey Coston, Esq.), local counsel to the DIP Term Loan Lenders; (d) Paul Hastings Janofsky & 

Walker, LLP, 600 Peachtree Street, Suite 2400, Atlanta, Georgia 30308 (Attn:  Jesse H. Austin, 

III, Esq. and Susan M. Brake, Esq.), counsel to the DIP Revolver Agent and Revolver Agent; 

(e) Office of the United States Trustee for the Southern District of Ohio, Western Division, 36 

East Seventh Street, Suite 2030, Cincinnati, Ohio 45202; (f) Taft Stettinius & Hollister LLP, 425 
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Walnut Street, Suite 1800, Cincinnati, Ohio  45202 (Attn:  Timothy J. Hurley, Esq.), counsel to 

the Creditors’ Committee; and (g) Pension Benefit Guaranty Corporation, Office of the Chief 

Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 20005 (Attn:  Lawrence F. 

Landgraff, Esq.)  Failure to file and serve any objection by the Second Objection Deadline shall 

be deemed a waiver of such objection, the objecting party shall be forever barred from asserting 

such objections, and the assumption, sale and assignment of the applicable Assumed Contract 

and Lease, or rejection of the Rejected Contract and Lease, will proceed without further notice.  

PLEASE TAKE FURTHER NOTICE that if no Cure Amount is due under the Assumed 

Contract or Lease, and the non-Debtor party to such agreement does not otherwise object to the 

Debtors' assumption and assignment of such agreement, no further action need to be taken on the 

part of that non-Debtor party.  

PLEASE TAKE FURTHER NOTICE that any person or entity receiving this notice that 

fails to file an objection on a timely basis (a) shall be forever enjoined and barred from seeking 

any additional amount on account of the Debtors' cure obligations under § 365 of the Bankruptcy 

Code or otherwise from the Debtors, their estates, or the successful bidder (the " Buyer ," which 

includes the Stalking Horse Bidder if the Stalking Horse Bidder is the Successful Bidder) on 

account of the assumption and assignment of such executory contract or unexpired lease and 

shall be deemed to have consented to the proposed assumption and assignment; (b) upon 

approval by the Bankruptcy Court of the assumption and assignment to the Buyer of the 

Assumed Contracts and Leases, shall be deemed to have waived any right to object, consent, 

condition or otherwise restrict any such assumption and assignment; and (c) with respect to the 

Rejected Contracts and Leases, shall be forever enjoined and barred from raising any objection 

related to the rejection and  shall be deemed to have consented to the proposed rejection.  
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PLEASE TAKE FURTHER NOTICE that a hearing on the objections, if any, may be 

held (a) at the Sale Hearing, or (b) at such other date before or after the Sale Hearing as the 

Bankruptcy Court may designate upon request by the Debtors.  

PLEASE TAKE FURTHER NOTICE that the Debtors' decision to assume and assign the 

Assumed Contracts and Leases, or to reject the Rejected Contracts and Leases, is subject to 

Bankruptcy Court approval and consummation of the Sale.  Absent consummation of the Sale, 

each Contract and Lease shall not be deemed either assumed or assigned and shall in all respects 

be subject to further administration under the Bankruptcy Code.  The designation of any 

agreement as an Assumed Contract or Lease or a Rejected Contract or Lease shall not constitute 

or be deemed to be a determination or admission by the Debtors or the Buyer that such document 

is, in fact, an executory contract or unexpired lease within the meaning of the Bankruptcy Code 

(all rights with respect thereto being expressly reserved).  

PLEASE TAKE FURTHER NOTICE that objections regarding the Cure Amount or the 

ability of the Buyer to provide adequate assurance of future performance shall be conditioned 

upon resolution of such dispute (the " Dispute Resolution ") by the Bankruptcy Court.  The 

Debtors or the Buyer reserve the right to either reject or nullify the assumption of an Assumed 

Contract or Lease that is subject to Dispute Resolution within 10 days after the date of the 

Dispute Resolution, or within such other time period as may be provided in the Purchase 

Agreement.    

PLEASE TAKE FURTHER NOTICE that Debtors reserve the right to remove any 

Assumed Contract or Lease from any proposed Sale and to withdraw the request to assume and 

assign any such Assumed Contract or Lease.  Debtors further reserve the right to withdraw the 

request to reject any proposed Rejected Contract or Lease.  
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Dated:  May __, 2009  

Cincinnati, Ohio  
 

Respectfully submitted,  
 

DINSMORE AND SHOHL, LLP  
 

/s/                                                      
Kim Martin Lewis (OH# 0043533)  
Tim J. Robinson (OH# 0046668)  
Patrick D. Burns (OH# 0081111)  
255 East Fifth Street, Suite 1900  
Cincinnati, Ohio 45202  
Telephone:  513-977-8200  
Facsimile:   513-977-8141  
kim.lewis@dinslaw.com  
tim.robinson@dinslaw.com  
patrick.burns@dinslaw.com  

 
Counsel to the Debtors and  
Debtors In Possession  

 
 
 

 
 

 



 
EXHIBIT 5  

 
Publication Notice  

 
 

 
 

 



 
UNITED STATES BANKRUPTCY COURT  

SOUTHERN DISTRICT OF OHIO  
WESTERN DIVISION  

 
 

 
NOTICE OF BID DEADLINE, AUCTION AND SALE HEARING IN  CONNECTION  

WITH THE SALE OF SUBSTANTIALLY ALL OF THE DEBTORS' ASSETS  

Notice is hereby given, as follows:  

1.  

In re:  

MILACRON INC.,  

 a Delaware corporation, et al. 11  

                     Debtors.  

Chapter 11  
 
Case Nos.  09-11235, 09-11236, 09-11237,  
 09-11238, 09-11239, 09-11241, and 09-11244   

 
Jointly Administered  (09-11235)  

 
Honorable J. Vincent Aug, Jr.  

On April 24, 2009, the above-captioned debtors and debtors-in-possession (the " 

Debtors " or the " Company ") filed a motion seeking the entry of an order (A) approving (i) the 

Debtors’ proposed bid procedures (the " Bid Procedures "), (ii) the payment of the Break Up Fee, 

Expense Reimbursement (each as defined below) and other bid protections, (iii) the form and 

manner of notice of (a) the sale of substantially all of the Debtors’ assets (the " Milacron Assets 

")  

 

________________________________________  

11 
 

The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 
identification number, are: Milacron Inc. (2125); Cimcool Industrial Products, Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technology Group (1007);D-M-E Company Inc. (3086); 
Milacron Canada Limited (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

 



 

free and clear of all liens, claims, interests and encumbrances (the " Sale "), (b) the auction of the 

Milacron Assets (the " Auction "), if any, (c) the Sale Hearing (as defined below), and (iv) the 

form and manner of notice of the proposed assumption and assignment of certain executory 

contracts and unexpired leases (the " Assumed Contracts and Leases ") and the cure amounts 

associated therewith; and (B) scheduling a hearing (the " Sale Hearing ") to approve (i) the Sale 

and (ii) the assumption and assignment by the Debtors of the Assumed Contracts and Leases (the 

"Motion") with the United States Bankruptcy Court for the Southern District of Ohio (the " 

Bankruptcy Court ").  On May 4, 2009, the Debtors filed their supplement to the Motion.  By 

order dated ___________, the Bankruptcy Court approved the Bid Procedures and the Bid 

Procedures Motion (the " Bid Procedures Order "). 12  

2.  The Debtors have entered into a  purchase agreement (the " Stalking Horse PA ") 

with the Stalking Horse Bidder contemplating the Sale, but, as set forth in the Bid Procedures, 

the Sale remains subject to higher and better offers from any prospective Qualified Bidder .13  

3.  All interested parties are invited to become a Qualified Bidder and to make offers 

to purchase substantially all of the Debtors' assets, or a portion thereof, in accordance with the 

terms of the Bid Procedures and the Bid Procedures Order.  The deadline to submit bids (the " 

Initial Bid Deadline ") is June 24, 2009 at 5:00 p.m. (prevailing Eastern Time) .  If at least one 

Qualified Bid is received by the Initial Bid Deadline, then the deadline to submit bids (the " Bid 

Deadline ") will be extended to July 13, 2009 at 5:00 p.m. (prevailing Eastern time) . 14   
 

 

________________________________________  

12 
 

Capitalized terms not defined herein shall have the meaning ascribed in the Bid Procedures Order.  

13 
 

For additional information regarding these chapter 11 cases, including copies of the Motion, Supplement, 
Bid Procedures Order, Bid Procedures, and Stalking Horse PA, please visit www.kccllc.net/milacron .    

14 
 

In the event there is at least one Qualified Bid, the Debtors will file a Second Notice of Auction and Sale 
Hearing in Connection with the Sale of Substantially all of the Debtors' Assets on or about July 1, 2009, 
which notice will be available at the Debtors' website at www.kccllc.net/milacron .  

2  

 



 

4.  If no Qualified Bids are received by the Initial Bid Deadline, the Debtors intend to 

seek the Bankruptcy Court's approval of the Sale to the Stalking Horse Bidder at the Sale 

Hearing to be conducted on June 26, 2009 at 10:00 a.m. (prevailing Eastern time) , or such 

other time as the Bankruptcy Court shall determine.  The Sale Hearing will be held before the 

Honorable J. Vincent Aug, Jr.  At the Sale Hearing, the Bankruptcy Court may enter such orders 

as it deems appropriate under applicable law and as required by the circumstances and equities of 

these chapter 11 cases.  

5.  Objections, if any, to the Sale pursuant to the terms of the Stalking Horse PA 

must (a) be in writing; (b) set forth the name of the objecting party; (c) state the nature and 

amount of any claims or interests held or asserted against the Debtors' estate or properties; 

(d) state with specificity the nature of such objection; (e) comply with the Federal Rules of 

Bankruptcy Procedure and the Local Bankruptcy Rules of this Court; and (f) be filed with the 

Court and served upon (so as to be received by) the following parties no later than 5:00 p.m. 

(prevailing Eastern time) on June 21, 2009 on:  (a) counsel for the Debtors, Dinsmore & Shohl 

LLP, 255 East Fifth Street, Suite 1900, Cincinnati, OH 45202 (Attn:  Kim Martin Lewis, Esq., 

Tim J. Robinson, Esq. and Patrick D. Burns, Esq.), (b) the United States Trustee, 36 East 

Seventh Street, Suite 2030, Cincinnati, OH 45202 (Attn:  Monica Villarejos Kindt, Esq.), 

(c) financial advisors to the Debtors, Rothschild Inc., 1251 Avenue of the Americas, 51st floor, 

New York, NY 10020 (Attn:  Neil Augustine and Stephen Antinelli) and Conway,  Del Genio, 

Gries & Co., LLC, Olympic Tower, 645 Fifth Avenue, New York, NY 10022 (Attn:  Robert A. 

Del Genio), (d) counsel to the Creditors’ Committee, Taft Stettinius & Hollister LLP, 425 

Walnut Street, Suite 1800, Cincinnati, OH 45202 (Attn:  Timothy J. Hurley, Esq. and W. 

Timothy Miller, Esq.),  (e) counsel to postpetition lenders under the DIP Term Loan Facility,  
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Shearman & Sterling LLP, 599 Lexington Avenue, New York, NY 10022 (Attn:  Michael H. 

Torkin, Esq. and Solomon J. Noh, Esq.) and Squire Sanders & Dempsey LLP, 221 E. Fourth St., 

Suite 2900, Cincinnati, OH 45202-4098 (Attn:  P. Casey Coston, Esq.), (f) counsel to the 

Debtors’ prepetition secured lenders and postpetition secured DIP ABL Lenders, Paul, Hastings, 

Janofsky & Walker LLP, 600 Peachtree Street, N.E., 24th Floor, Atlanta, GA 30308 (Attn:  Jesse 

H. Austin III, Esq. and J. Craig Lee, Esq.) and Frost Brown Todd LLC, 201 E. Fifth Street, Suite 

2200, Cincinnati, OH 45202 (Attn:  Ronald E. Gold, Esq.) and (g) Pension Benefit Guaranty 

Corporation, Office of the Chief Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 

20005 (Attn:  Lawrence F. Landgraff, Esq.) (collectively, the " Notice Parties ").  

6.  Pursuant to the Bid Procedures Order, if at least one Qualified Bid is received the 

Debtors may conduct an auction (the " Auction ") for the sale of substantially all of the Debtors' 

assets at the offices of Dinsmore & Shohl LLP, 255 E. 5 th Street, Suite 1900, Cincinnati, Ohio 

45202, on July 17, 2009 at 10:00 a.m. (prevailing Eastern Time), or at such other place and time 

as the Debtors shall notify all Qualified Bidders.    

7.  If the Stalking Horse Bidder submits the highest and best offer at the Auction, the 

Debtors intend to seek the Bankruptcy Court's approval of the Sale to the Stalking Horse Bidder 

at a Sale Hearing to be conducted on July 20, 2009 at 10:00 a.m. (prevailing Eastern time) 

before the Honorable J. Vincent Aug, Jr.    

8.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest and 

best offer at the Auction (the " Prevailing Purchaser "), the Debtors intend to seek the 

Bankruptcy Court's approval of the Sale to the Prevailing Purchaser at a Sale Hearing to be 

conducted on or before July 27, 2009 at 10:00 a.m. (prevailing Eastern time) , as requested by 

the Successful Bidder, before the Honorable J. Vincent Aug, Jr.    
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9.  At the Sale Hearing, the Bankruptcy Court may enter such orders as it deems 

appropriate under applicable law and as required by the circumstances and equities of these 

chapter 11 cases.  If a Qualified Bidder other than the Stalking Horse Bidder submits the highest 

and best offer at the Auction, objections, if any, to the Sale pursuant to the terms of the 

agreement reached between the Debtors and the Prevailing Purchaser must (a) be in writing; 

(b) set forth the name of the objecting party; (c) state the nature and amount of any claims or 

interests held or asserted against the Debtors' estate or properties; (d) state with specificity the 

nature of such objection; (e) comply with the Federal Rules of Bankruptcy Procedure and the 

Local Bankruptcy Rules of this Court; and (f) be filed with the Court and served upon (so as to 

be received by) the following parties no later than 5:00 p.m. (prevailing Eastern time) on July 22, 

2009 on the Notice Parties.  

 

Dated:  May __, 2009  
Cincinnati, Ohio  

 
Respectfully submitted,  

 
DINSMORE AND SHOHL, LLP  

 
/s/                                                       
Kim Martin Lewis (OH#  0043533)  
Tim J. Robinson (OH# 0046668)  
Patrick D. Burns (OH# 0081111)  
255 East Fifth Street, Suite 1900  
Cincinnati, Ohio 45202  
Telephone:  513-977-8200  
Facsimile:   513-977-8141  
kim.lewis@dinslaw.com  
tim.robinson@dinslaw.com  
patrick.burns@dinslaw.com  

 
Counsel to the Debtors and  
Debtors In Possession  
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EXHIBIT 6  

 
Post-Auction Notice of Assumption or Rejection  

 
 
 

 



 
UNITED STATES BANKRUPTCY COURT  

SOUTHERN DISTRICT OF OHIO  
WESTERN DIVISION  

 
 

 
SECOND NOTICE OF DEBTORS' INTENT TO REJECT OR  

TO ASSUME AND ASSIGN CERTAIN UNEXPIRED LEASES AND  
EXECUTORY CONTRACTS AND SETTING FORTH THE CURE AMOU NTS  

PLEASE TAKE NOTICE that On _______, 2009, the above-captioned debtors and 

debtors-in-possession (the "Debtors") served their Notice of Debtors' Intent to Reject or to 

Assume and Assign Certain Unexpired Leases and Executory Contracts and Setting Forth the 

Cure Amounts (the " Notice of Assumption or Rejection "), a copy of which is attached hereto as 

Exhibit 1. 2   
 

 
 
________________________________________________  

1 
 

In re:  

MILACRON INC.,  

 a Delaware corporation, et al. 1  

                     Debtors.  

Chapter 11  
 
Case Nos.  09-11235, 09-11236, 09-11237,  
 09-11238, 09-11239, 09-11241, and 09-11244   
 
Jointly Administered  (09-11235)  
 
Honorable J. Vincent Aug, Jr.  

The Debtors in these chapter 11 cases, along with the last four digits of each debtor's federal tax 
identification number, are: Milacron Inc. (2125); Cimcool Industrial Products, Inc. (1002); Milacron 
Marketing Company (0580); Milacron Plastics Technology Group (1007);D-M-E Company Inc. (3086); 
Milacron Canada Limited (7230); and Milacron Capital Holdings B.V. (7203).  The corporate headquarters 
address of these Debtors is: 4165 Half Acre Road, Batavia, Ohio  45103.  As a result of an organizational 
restructuring during the fourth quarter of 2008, the following entities have been merged or consolidated as 
follows: Nickerson Machinery Chicago Inc. (IL), Northern Supply Company, Inc. (MN), Pliers 
International Inc. (DE), D-M-E Manufacturing Inc. (DE), D-M-E U.S.A. Inc. (MI) have each consolidated 
into D-M-E Company (DE); Oak International, Inc. (MI) and Milacron Industrial Products, Inc. (MI) were 
each consolidated into Cimcool Industrial Products Inc. (DE); Uniloy Milacron U.S.A. Inc. (MI) merged 
into Milacron Plastics Technologies Group Inc. (DE); Milacron International Marketing Company (DE) 
and Uniloy Milacron Inc. (DE) each merged into Milacron Marketing Company (OH); and D-M-E of 
Canada Limited., 450500 Ontario Limited (Canada), Ontario Heater & Supply Company 528650, Rite-Tek 
2913607, and Progress Precision Inc. were each amalgamated with Milacron Canada Ltd. as the surviving 
entity.  

2 
 

Capitalized terms not otherwise defined herein shall have the meanings ascribed to them in the Notice of 
Assumption or Rejection.  

 



 

PLEASE TAKE FURTHER NOTICE that the Debtors received at least one Qualified 

Bid by the Initial Bid Deadline.  Pursuant to the Bid Procedures Order, the Debtors conducted an 

auction (the " Auction ") for the sale of substantially all of the Debtors' assets.  The Stalking 

Horse Bidder was not the successful bidder at the Auction.  

PLEASE TAKE FURTHER NOTICE that you have been identified as either a party to a 

Contract or Lease that the Debtors may seek to assume and assign or as a party to a Contract or 

Lease that the Debtors may seek to reject.  The Contracts and Leases that may be assumed and 

assigned by the Debtors, and the corresponding proposed cure amounts (the " Cure Amounts "), 

are set forth on Exhibit B annexed hereto.  The Contracts and Leases that the Debtors may seek 

to reject  are set forth on Exhibit C annexed hereto.  

PLEASE TAKE FURTHER NOTICE that the Debtors believe that any and all defaults 

(other than the filing of these chapter 11 cases) and actual pecuniary losses under the Assumed 

Contracts and Leases can be cured by the payment of the Cure Amounts.  

PLEASE TAKE FURTHER NOTICE that the assumption of any executory contract or 

unexpired lease shall result in the full release and satisfaction of any claims or defaults, whether 

monetary or non-monetary.  

PLEASE TAKE FURTHER NOTICE that any objections to the proposed rejection of the 

Rejected Contracts and Leases or the proposed assumption and assignment of the Assumed 

Contracts and Leases as designated by the successful bidder (the " Buyer ") (including, but not 

limited to, objections relating to the Cure Amount and/or adequate assurances of future 

performance, if applicable) must (a) be in writing; (b) state with specificity the nature of such 

objection and the alleged Cure Amount (with appropriate documentation in support thereof), if 

applicable; (c) comply with the Federal Rules of Bankruptcy Procedure and the Local  
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Bankruptcy Rules of this Court; and (d) be filed with the Court and served upon (so as to be 

received by) the following parties no later than 4:00 p.m. on July 23, 2009 (prevailing 

Eastern time) (the " Second Objection Deadline "):  (a) Dinsmore and Shohl, LLP, 255 East 

Fifth Street, Suite 1900, Cincinnati, Ohio  45202 (Attn: Kim Martin Lewis, Esq., Tim J. 

Robinson, Esq. and Patrick D. Burns, Esq.), counsel to the Debtors; (b) Shearman & Sterling 

LLP, 599 Lexington Avenue, New York, NY  10022 (Attn:  Michael H. Torkin, Esq. and 

Solomon J. Noh, Esq.), counsel to the DIP Term Loan Lenders; (c) Squire, Sanders & Dempsey 

LLP, 221 East Fourth Street, Suite 2900, Cincinnati, Ohio  45202 (Attn:  P. Casey Coston, Esq.), 

local counsel to the DIP Term Loan Lenders; (d) Paul Hastings Janofsky & Walker, LLP, 600 

Peachtree Street, Suite 2400, Atlanta, Georgia 30308 (Attn:  Jesse H. Austin, III, Esq. and Susan 

M. Brake, Esq.), counsel to the DIP Revolver Agent and Revolver Agent; (e) Office of the 

United States Trustee for the Southern District of Ohio, Western Division, 36 East Seventh 

Street, Suite 2030, Cincinnati, Ohio 45202; (f) Taft Stettinius & Hollister LLP, 425 Walnut 

Street, Suite 1800, Cincinnati, Ohio  45202 (Attn:  Timothy J. Hurley, Esq.), counsel to the 

Creditors’ Committee; and (g) Pension Benefit Guaranty Corporation, Office of the Chief 

Counsel, 1200 K Street, N.W., Suite 340, Washington, D.C. 20005 (Attn:  Lawrence F. 

Landgraff, Esq.)  Failure to file and serve any objection by the Second Objection Deadline shall 

be deemed a waiver of such objection, the objecting party shall be forever barred from asserting 

such objections, and the assumption, sale and assignment of the applicable Assumed Contract 

and Lease, or rejection of the Rejected Contract and Lease, will proceed without further notice.  

PLEASE TAKE FURTHER NOTICE that if no Cure Amount is due under the Assumed 

Contract or Lease, and the non-Debtor party to such agreement does not otherwise object to the  
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Debtors' assumption and assignment of such agreement, no further action need to be taken on the 

part of that non-Debtor party.  

PLEASE TAKE FURTHER NOTICE that any person or entity receiving this notice that 

fails to file an objection on a timely basis (a) shall be forever enjoined and barred from seeking 

any additional amount on account of the Debtors' cure obligations under § 365 of the Bankruptcy 

Code or otherwise from the Debtors, their estates, or the Buyer on account of the assumption and 

assignment of such executory contract or unexpired lease and shall be deemed to have consented 

to the proposed assumption and assignment; (b) upon approval by the Bankruptcy Court of the 

assumption and assignment to the Buyer of the Assumed Contracts and Leases, shall be deemed 

to have waived any right to object, consent, condition or otherwise restrict any such assumption 

and assignment; and (c) with respect to the Rejected Contracts and Leases, shall be forever 

enjoined and barred from raising any objection related to the rejection and  shall be deemed to 

have consented to the proposed rejection.  

PLEASE TAKE FURTHER NOTICE that a hearing on the objections, if any, may be 

held (a) at the Sale Hearing, or (b) at such other date before or after the Sale Hearing as the 

Bankruptcy Court may designate upon request by the Debtors.  

PLEASE TAKE FURTHER NOTICE that the Debtors' decision to assume and assign the 

Assumed Contracts and Leases, or to reject the Rejected Contracts and Leases, is subject to 

Bankruptcy Court approval and consummation of the Sale.  Absent consummation of the Sale, 

each Contract and Lease shall not be deemed either assumed or assigned and shall in all respects 

be subject to further administration under the Bankruptcy Code.  The designation of any 

agreement as an Assumed Contract or Lease or a Rejected Contract or Lease shall not constitute 

or be deemed to be a determination or admission by the Debtors or the Buyer that such document 
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is, in fact, an executory contract or unexpired lease within the meaning of the Bankruptcy Code 

(all rights with respect thereto being expressly reserved).  

PLEASE TAKE FURTHER NOTICE that objections regarding the Cure Amount or the 

ability of the Buyer to provide adequate assurance of future performance shall be conditioned 

upon resolution of such dispute (the " Dispute Resolution ") by the Bankruptcy Court.  The 

Debtors or the Buyer reserve the right to either reject or nullify the assumption of an Assumed 

Contract or Lease that is subject to Dispute Resolution within 10 days after the date of the 

Dispute Resolution, or within such other time period as may be provided in the Purchase 

Agreement.    

PLEASE TAKE FURTHER NOTICE that Debtors reserve the right to remove any 

Assumed Contract or Lease from any proposed Sale and to withdraw the request to assume and 

assign any such Assumed Contract or Lease.  Debtors further reserve the right to withdraw the 

request to reject any proposed Rejected Contract or Lease  

Dated:  July __, 2009  
Cincinnati, Ohio  

 
Respectfully submitted,  

 
DINSMORE AND SHOHL, LLP  

 
/s/                                       
Kim Martin Lewis (OH#  0043533)  
Tim J. Robinson (OH# 0046668)  
Patrick D. Burns (OH# 0081111)  
255 East Fifth Street, Suite 1900  
Cincinnati, Ohio 45202  
Telephone:  513-977-8200  
Facsimile:   513-977-8141  
kim.lewis@dinslaw.com  
tim.robinson@dinslaw.com  
patrick.burns@dinslaw.com  

 
Counsel to the Debtors and  
Debtors In Possession  
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