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I T I S SO ORDERED CLERK U.S. BANKRUPTCY COURT

NORTHERN DISTRICT OF OHIO
YOUNGSTOWN

Honorable iy Woods

United States Bankruptcy Judge

UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF OHIO
EASTERN DIVISION

X
Inre: : Chapter 11
BLACKHAWK AUTOMOTIVE : Case No. 07-42671
PLASTICS, INC,, et al., : (Jointly Administered)
Debtors. : HONORABLE KAY WOODS
X

ORDER (i) PROVIDING MATTSON TOOL & DIE CORPORATION
ADEQUATE PROTECTION, AND (ii) CONDITIONALLY DENYING
RELIEF FROM THE AUTOMATIC STAY
This cause is before the Court on Motion for Relief from the Automatic Stay and/or for
Adequate Protection (“Motion for Relief”) filed by Mattson Tool & Die Corporation (“Mattson”)

on November 5, 2007. On December 3, 2007, Debtor Blackhawk Automotive Plastics, Inc., et

al., (collectively, “Debtors”) filed Debtors’ Objection to The Mattson Tool & Die Corporation’s




Motion for Relief from the Automatic Stay (“Debtors’ Objection”) and International Automotive
Components Group North America, Inc. (“1AC”) filed International Automotive Components
Group North America, Inc.’s Objection to Mattson Tool & Die Corporation’s Motion for Relief
from Automatic Stay (“IAC’s Objection”). This Court held a preliminary hearing on the Motion
for Relief and Objections thereto on December 11, 2007. At that time, further hearing was set
for January 8, 2007 (“Hearing”). Having considered the Motion for Relief, Debtors’ Objection,
IAC’s Objection, and arguments of counsel at the Hearing,

THE COURT FINDS THAT:

A. Debtors filed a voluntary petition pursuant to Chapter 11 of Title 11 of the United
States Code on October 22, 2007 (“Petition Date”).

B. Prior to the Petition Date, IAC, TRW Automotive US, LLC (“TRW?”) and Calsonic
Kansei North America, Inc. (“Calsonic” and, collectively with IAC and TRW, the “Tooling
Customers”) issued a number of production tooling purchase orders to Blackhawk Automotive
Plastics, Inc. (“Debtor”) for certain molds and tools (“Tools™), which are identified in the Motion
for Relief.

C. Prior to the Petition Date, Debtor, in turn, issued purchase orders to Mattson for
Mattson to build the Tools for Debtor.

D. Prior to the Petition Date, Mattson designed, fabricated, manufactured and delivered
the Tools to Debtor.

E. The Tooling Customers have not yet paid Debtor for the Tools and, likewise, Debtor
has not yet paid any amount to Mattson for the Tools.

F. Mattson asserts in the Motion for Relief that it holds a valid, perfected, first priority




and fully secured mold-builder’s lien on the Tools pursuant to the Michigan Mold Lien Act, MCL
445.611, et. seq. (“MMLA”) and/or the Ohio Mold Lien Act, ORC 1333.33 et. seq. (“OMLA”) in
the amount of One Million Two Hundred Seventy Six Thousand Seven Hundred Sixty Nine Dollars
and 30/100 ($1,276,769.30).

F. LaSalle Business Credit, LLC, as Lender and as Agent for the lenders (“Agent”), is
a prepetition and postpetition secured lender to Debtor and asserts that it holds a blanket security
interest in all of Debtor’s assets. Debtor represents that it, Agent, and the Official Committee of
Unsecured Creditors (the “Committee”) assert: (i) Agent holds a blanket security interest in all of
Debtor’s assets; and (ii) Agent has a first priority security interest in some or all of the Tools and
any accounts arising from the sale of the Tools.

G. IAC and General Motors Corporation (“GM” and collectively with 1AC,
“Customers”) have also extended postpetition financing to Debtor (the “Customer DIP Financing”).
The Customer DIP Financing is secured by (among other collateral) a lien on all of Debtor’s
prepetition assets, which lien is junior to Agent’s lien and to any valid, perfected, unavoidable lien
and security interest in such prepetition assets existing as of the Petition Date.

H.  The following entities have not objected to or otherwise responded to the Motion for
Relief: Agent, Committee, and/or Customers.

l. Debtors’ Objection, on behalf of Agent, asserts that: (i) Agent has a first priority
security interest in some or all of the Tools and any accounts arising from the sale of the Tools; and
(ii) there is a dispute as to the validity, enforceability and priority of Mattson’s asserted liens
against the Tools.

J. IAC’s Obijection represents that, to the extent Mattson has a first priority, valid,




perfected and unavoidable security interest in the tooling that will be used by Debtor to produce
specific automotive production and component parts for IAC (“1AC-Related Tools”), IAC iswilling
to enter into an arrangement (subject to Court approval) under which it will make payments directly
to Mattson for the IAC-Related Tools in satisfaction of IAC’s obligations to Debtor with respect to
the IAC-Related Tools once IAC confirms that such Tools have passed final PPAP (as defined in
IAC’s Objection) and, where applicable, IAC receives payment from its customers with respect to
the IAC-Related Tools.

BASED UPON THE FOREGOING FINDINGS, and the Court being otherwise fully
advised, IT ISHEREBY ORDERED as follows:

1. Mattson’s interest in the Tools is adequately protected by the provisions set forth in
this Order. Therefore, Mattson’s Motion for Relief is conditionally denied.

2. As to the Tools described on Schedule A, which is attached hereto and incorporated
herein, having a purchase price of Three Hundred Fifty Four Thousand Two Hundred Eighty Five
Dollars and 65/100 ($354,285.65) (pursuant to agreement between Debtor and Mattson) (the
“Designated Tools”) only, Agent, Debtor and the Customers have agreed that:

a. Mattson has a valid, properly perfected, first priority lien under the MMLA
and/or OMLA in such Designated Tools, and;

b. Mattson is entitled to satisfaction of its liens in the Designated Tools, as provided
in this Order.

3. With respect to each of the Designated Tools (but not the Other Tools as defined

below), Debtor shall direct the applicable Tooling Customers to pay the amount required under such




Tooling Customer’s purchase order for the specified Designated Tool(s) (and the Tooling Customers
are authorized to rely on this Order in so making payment for the Designated Tools), as follows:

a. the amount required to be paid under the Tooling Customer’s purchase order
with respect to any particular Designated Tool(s) shall be paid immediately and
directly to Mattson by the Tooling Customer if payment for such Designated
Tool(s) is now due and owing or when payment for such Designated Tool(s)
becomes due and owing under the terms of the Tooling Customer’s purchase
order with Debtor;

b. tothe extent that a Tooling Customer owes Debtor any amounts with respect to
any particular Designated Tool in excess of the amount of Mattson’s Invoice(s)
to Debtor with respect to such Designated Tool, the Tooling Customer shall
make payment of such excess amount to Debtor, and;

c. ifany payments in respect of Designated Tools are received by Debtor and not
paid by the applicable Tooling Customers consistent with this Order, Debtor
shall immediately remit such payments to Mattson according to the terms of this
Order.

4, For the purpose of adequately protecting Mattson with respect to any Tools other than
the Designated Tools (“Other Tools™), any amounts that come due from the Tooling Customers with
respect to the Other Tools shall be paid as follows:

a. the amount required to be paid under the Tooling Customer’s purchase order(s)
with respect to any particular Other Tool shall be paid immediately and directly

to Mattson by the Tooling Customer if payment for such Other Tool(s) is now




due and owing or when payment for such Other Tool(s) becomes due and owing
under the terms of the Tooling Customer’s purchase order(s) with Debtor;

to the extent that a Tooling Customer owes Debtor any amounts with respect to
any particular Other Tool(s) in excess of the amount of Mattson’s Invoice(s) to
Debtor with respect to such Other Tool(s), the Tooling Customer shall make
payment of such excess amount to Debtor when payment for such Other Tool(s)
is due and owing under the terms of the Tooling Customer’s purchase order with
Debtor, and;

if any payments in respect of Other Tools are received by Debtor and not paid by
the applicable Tooling Customers consistent with this Order, Debtor shall
immediately remit such payments to Mattson according to the terms of this
Order.

Subject to paragraph 8, below, all payments to Mattson by Tooling Customers
or Debtor for Other Tools, as set forth in this paragraph, are subject to
disgorgement by Mattson in the event and to the extent that Mattson is found not

to have a valid, first priority security interest in such Other Tool(s).

5. A Tooling Customer’s payment for a Tool in accordance with this Order shall satisfy

any amounts owing from the Tooling Customer to Debtor with respect to the purchase order(s) for

the Tool. After such payment is made:

a.

the Tooling Customer will own the Tool free and clear of any lien or claim of
Mattson, Agent, Customers, Debtor, or any other party claiming by or through

any of the foregoing (whether or not Mattson is later required to disgorge any




portion of any such payment), with all such liens or claims attaching to the
proceeds;

b. Debtor shall hold the Tool as bailee at will of the Tooling Customer as provided
in such Tooling Customer’s contractual terms and conditions, and;

c. Debtor shall hold or deliver the Tool at such Tooling Customer’s instruction.

6. Except as otherwise set forth in paragraphs 5a and 8, this Order does not adjudicate
the validity, enforceability, priority or extent of any party’s asserted liens against or interest in the
Other Tools or proceeds of the Other Tools or of the accounts (if any) arising from the sale of the
Other Tools, which liens or interests (except as set forth in paragraph 5a) shall attach to such
proceeds, as of the time that the payment is made for each Other Tool, as set forth above, with the
same validity, force, extent, and priority as they attached to the Other Tools or to the accounts (if
any) arising from the sale of the Other Tools.

7. Any party in interest, including Debtor, Agent, Committee, or Customers, may
commence an adversary proceeding to determine the validity, force, enforceability, priority, or
extent of any party’s asserted liens against or interest in: (i) the Other Tools and/or accounts (if any)
arising from the sale of the Other Tools, to the extent payment has not yet been made by the
applicable Tooling Customer under this order or, (ii) the proceeds of the Other Tools and accounts
(if any) arising from the sale of the Other Tools, to the extent that payment has been made by the
applicable Tooling Customer under this order (subject to the terms of paragraph 5a), provided that
any such adversary proceeding must be filed by no later than February 8, 2008.

8. If no such adversary proceeding is filed by February 8, 2008, as set forth in

paragraph 7, then:




a. Mattson shall be deemed to have a valid, first priority lien in the Other Tools,
and;

b. Mattson shall be entitled to payment according to the terms of this Order as if
all of the Tools (including the Other Tools) are Designated Tools.

9. Any and all lien rights that Mattson has in the Tools pursuant to the MMLA and/or
the OMLA shall not be extinguished but shall be transferred to the proceeds that are paid for the
Tools by the Tooling Customers, with the same validity, force, extent and priority such liens now
have against the Tools.

10.  To the extent that Mattson has filed or files a proof of claim that includes amounts
owing with respect to the Tools, promptly upon receipt by Mattson of any payment described in this
Order, Mattson shall withdraw or amend its proof of claim to reduce its claim amount by the amount
of such payment.

HHH#




59°S82FSES IVLOL
Lo0Emsye | (22/a)G882028/ 002 LizzovezLi-towoy (2zmis-veegeliooz | oooog'ess IOW ALIAVD Z WML &/t HY 22718002 2002/8V/6 | L002/02/6 | Sbib) | Oo0RLE | BLEYE
Z2R6H0-LDLNL
"ENmofi[e] pue uue]
200z/52/6 | (1evg)assezeesonz] (1e/8)Si029981 L00HO (8} st ere'ers NG WML =239 WY L 13HM 2002/v2/6 | L008/92/6 | Beibl | 0L564Y | 860bE
£ 86ROl L00ZPWY DNIYAILS HIAMOT ZEEXWD
(Lemlo-19eLe1 4002
o0z | {Lerglasaezessoog| (Le/2)5L048981 L00HO (1/6)| sreze'ees a0l 0L0xd 13738 WIK L T3THM L00Z/7Z/6 | L002/92/%6 | 921¥1 | 0096Lt | Lebre
£-8FPOYLLO0ZPWY DNIRATTLS HIMO EZEXND
{1LE/8)9-LQELELLO0Z
L00Z/4 400 | {LKWElibPLloseL002] (6E/8)26502261 L00HO]| {LL/EIS-ZebshLi002] 03 ZELZLE o3 pautesBun Aaes 200Z/L 801 | L00A0S/0L § 95LbL | 1201k | BElvE
(oev)sgseseer002| (0e/)0250L 228 L00HO] (2&2h 0049112002 18/03 |B7ag duwepeel |3 80
L00e/LLOL | (21/BlLEPL0seL002| (BL/E)ZEY0ZTELI00HO| (Z1/Blearbsklio0g| 05 EeL'ZLs 03 paleIf Ajlnes L002/V4/0L | LOCZ/CE/0L | £64bL | LOOLLY | BELve
(oer)goses82.002] (08/4)0250L221L00H0] (227430008 12002 Janco azag duleipeaH |y g0
2002/02rg | (Luelivbiosesooz] (Bl/eksrozestioono| (Lvelszrbskiiocz] s2'8eg'als CION L+ TANYG Hl i QMM LY e | L002/iwR | o2oceeee | viov) | oooosy | seeez
(oel)se6zes22008] (0842002501 LLLL00HO| {#z72)1-004811 2002
L0022 {EWpivzoeselLL00g| (212)901241L110CHO 0000928 WHOH O%A MmN ¥ooa LODEBEZ/G | Z00Z/LVL | €96EL | 2vigop | 1izve
HY34 SNIGINS H1 1Y 90
2002/2V6 | {L1/e)sbrioseiooz]| (6L/EIZ6H0ZZELL00H0! (L1Elo-ZrbsyLicoz 05 ¥1e8 Hivd3y 310N 19288 A8 1Y g0 L00Z/L16 | L002/816 | 80LYL | 1OS0LY | LostE
(Bz/a) 6082vz2002] {62/9)2881 #2891 L00HO -
L00z/4Z/9 | (2weltyriosesooz| lsLslearizesLLooHo] (zuelogvbstizanz| sz 192’5 o3 HOOG ONIGITS LY 80 1002/92/9 | LO0Z/62/9 | 846%) | 8e408b | SL242
(01/5) 5ee9/1 2002 (01/5)60¥RLOSELODHO
L00Z/92/9 | (Z1BILErLOseL00E| (B1/8)26k02Z6EL00HG| {L1/B)9evberLL002| o2 L1o2'ss o3 HOOU ONIANTS 1M 80 100z/92/9 | Loozszie | iieel | Lasosy | olzve
(D1/5)25889/12002| (C0H/S)E0P2L05LLODHD
LoozeLs | (LLeheyl 0582002 | (BLEI26F02Z6LI00HC | (L18)aebvsriionz]  627682'88 |3V 1D INMAIANZ]|  TANYA HO ol v L B0 | Z00Z/L18 | Z002/60/5 | BbGEL | Opabir | eoece
{szmlsrzesrzio0zouy] (21/9)/Z0E0LOLLODHO
(c1/gls6LL8LEL0028
£002/21r9 | (Luehivblosescoz) (61/6)26V0EZELL00HO] (L1/8)9-2biGbli002] OF665CLE XOd FWNSS3¥d TEANVS M1 di AHY Ld ea | Locen ke | 2oo2mee | fvsel | ogooly | geees
{smizaasvesonz v (Z)1/9)/Z080LSL LOOHO
(z1/9)564461 24002 )
20027479 {2usivppiosesong]| (6LsleerozzellooHO| (Zusis-zvbsriionz| 05298'e1$ | Sivid LM SA -G | 181945 /A 0L 13239 io0e/99 | fooeelio | eceel | ssoliv | oegez
(glolgozizzo0e]  (2/9)0/CEE651100HO HOLIMS dWNYTAYIH LY 80
L0081/ (LsliprLoseL002| (6L/8)26P0ZZ6LL00HO! (L1B)9-CrbSrLI00E] 06 SS8°4LS ALY Td LM 47 JNg BPASTA OHY 13238 2002/99 | Z00g/el/9 | BE6EL | OROLLY | seacs
{ore)s1s02i24008|  (9/9)0/SEE651 LOOHO HOLIMS dWYTOY3H 1Y 80
2002/51/ | {LLBLbplosesoce| (BLBXEr0EEsLLO0HD| {LL6)a-ZivsrL 002 00 vLS i Q0N oW [ezeg dweipesy 14 go| Zo02/bl/2 | L002/912 | 00kt | Lodesy | 926%C
{ezdlsssesreinozrwv] (12/5)9Z20+E5L D00
{LE/5)25L061 /008
L002/v2y | (LLBhpRLoGeL00Z[ (8L/B)E6P02E6 L 00HG] (L1B)e-bpsblionz|  SY ECP'OS WG OVA drre Blelels] 00z | 100z | LEsEl | ssiosy | vevez
(ELF)PZ0EsEL 2002 {24/6)9L2868Y] LOOHO HyI ONICQIS HY 1480
L00ZvEy | (Luwehbrioselonz| (BLB)ZEr0ZZeLlooHO| (LLela2rrsrlione]  SELEY'eS WHOH QYA dn-¢ 3000 Q02T | L0020k | oveel | tpzsoy | vekez
(ELB)FEOESEL2002]  (L/GI8LE2968YLLOOHD HYZY ONIOITS H1 LHeG
L00ZAZre 1 (LUB)LpPLOSEL00Z] (BHBIZEF0ZEELL00HO| (L1/6)9-2vyaPlio02] 0D 000'6E XOH IHNSSHNd HOOA Hy3 ONICITS 180 | reczeert | J002/084 | egsel | 08409F § vevez
(euviveoceeLo0g]  (L/5)S12968P1 LOCHO
Lovzivey | (L6/8)Lpki0se/ 002 (BL/BIZ6F0ZEELLO0MO| {(ZLmlgevbshiiong| o2 618°BT WHOL DvA N2 HOOO 144 HY 1480 L00Z/ESF | L002/0EY | 988el | 9588at | ZepeT
(ELbzoeseLL002]  {LAS)9LES6SYLLOOHO
toognvey |o(LLeherlogelooz| (6Lielzeroezeiloodo] (Luele-zrbsyiiooz]  08BI56E WHOdOVAdN Z HOOU 144 H1 1480 Loug/eey | Loog/oe | 2esst | L0y | EsbeZ
(euwpvzoeser2o0z|  (1/9)91296ay1100HO
Locevey | (Lehiwriosesonz] (LelzerogzailooHo) (Lusls-zetsyiionz| sz oos'ss X0g FNSSIH HOOQ LNOH 1480 LODZ/EZ/Y | LO0Z/0%Y | 9EREL | 0Z90or | Z6bET
(ELpIFeneseLL002]  (4/5)912968¥E LODHO
.234 230 34 200 HO 20N W INNOWY NOLLdiNDS3a JWYN 3rvd JIVO AN | #°ANL| #dor | #0d
3iva diHs

{ anpayag




