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INTRODUCTION 

1. On January 29, 2010, Signature Aluminum Canada Inc. (“Signature” or the 

“Applicant”) made an application under the Companies’ Creditors Arrangement 

Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the 

“Initial Order”) was made by the Honourable Mr. Justice Morawetz of the 

Ontario Superior Court of Justice (the “Court”) granting, inter alia, a stay of 

proceedings against the Applicant until February 26, 2010  (the “Stay Period”), 

and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The 

proceedings commenced by the Applicant under the CCAA will be referred to 

herein as the “CCAA Proceedings”. A copy of the Initial Order is attached hereto 

as Appendix A for ease of reference. 

2. The Stay Period has been extended a number of times and currently expires on 

June 11, 2010. 

3. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted 

orders approving a process for identifying and evaluating claims against the 

Applicant (the “Claims Procedure” and the “Claims Procedure Order”). 
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4. On May 5, 2010, the Applicant filed its proposed plan of compromise and 

arrangement dated May 4, 2010 (as subsequently amended, the “Plan”).  

5. On May 11, 2010, the Monitor filed its Third Report which, inter alia, described 

the Plan, the estimated recoveries for Affected Creditors under the Plan and the 

alternatives available to the Plan. In its Third Report, the Monitor recommended 

that Affected Creditors vote in favour of the Plan as, in the Monitor’s view, the 

implementation of the Plan represents the only prospect of any distribution on 

account of Proven Claims of Affected Creditors, other than Employee Creditors 

that may be entitled to receive certain amounts under the Wage Earner Protection 

Program Act (“WEPPA”) in the event of a bankruptcy of the Applicant, or 

certain payments to the Ontario registered pension plans that may be made by the 

Ontario Pension Benefits Guarantee Fund and that distributions to Employee 

Creditors under the Plan would equal or exceed the amounts that the Employee 

Creditors may receive under WEPPA in the event of a bankruptcy of the 

Applicant. . A copy of the Monitor’s Third Report, without appendices, is 

attached hereto as Appendix B for ease of reference. 

6. On May 11, 2010, the Honourable Madam Justice Hoy made an order (the 

"Creditors' Meeting Order") directing the Applicant to hold a meeting of its 

Affected Creditors on June 1, 2010, or as adjourned to such places and times as 

the Chair may determine (the "Creditors' Meeting"). A copy of the Creditors’ 

Meeting Order is attached hereto as Appendix C for ease of reference. 

7. In the afternoon of May 31, 2010, the Applicant requested that the Creditors' 

Meeting be adjourned until 10:00 a.m. on June 8, 2010 at a place to be 

determined, and the Chair acquiesced to the request. A notice of the adjournment 

of the Creditors' Meeting was served on the service list on May 31, 2010, and 

posted on the Monitor's website on the same day. 

 

 

 



- 3 - 

8. The Creditors’ Meeting was subsequently held on June 8, 2010 to consider and 

vote on the Plan. 

9. The purpose of this, the Monitor’s Fifth Report, is to inform the Court on: 

(a) Minor amendments to the Plan that were made prior to the vote on the 

Plan; 

(b) The approval of the Plan by the requisite majorities of Affected 

Creditors;  

(c) The Applicant’s request for an Order pursuant to section 6 of the 

CCAA for sanction of the Plan, and the Monitor’s recommendation 

thereon; and 

(d) The Applicant’s request for an extension of the Stay Period to July 12, 

2010, and the Monitor’s recommendation thereon.  

10. In preparing this report, the Monitor has relied upon unaudited financial 

information of the Applicant, the Applicant’s books and records, certain financial 

information prepared by the Applicant and discussions with the Applicant’s 

management.  The Monitor has not audited, reviewed or otherwise attempted to 

verify the accuracy or completeness of the information. Accordingly, the Monitor 

expresses no opinion or other form of assurance on the information contained in 

this report or relied on in its preparation.  Future oriented financial information 

reported or relied on in preparing this report is based on management’s 

assumptions regarding future events; actual results may vary from forecast and 

such variations may be material.  

11. Unless otherwise stated, all monetary amounts contained herein are expressed in 

Canadian Dollars. Capitalized terms not otherwise defined herein have the 

meanings defined in previous reports filed in the CCAA Proceedings, the Claims 

Procedure or the Plan.  
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AMENDMENTS TO THE PLAN 

12. The Applicant filed two amended Plans, each dated June 7, 2010.  The 

amendments were as follows: 

(a) Administrative amendments relating to the rescheduling of the 

Creditors’ Meeting (as discussed later in this report) including 

amending the Plan Termination Date to June 18, 2010; and 

(b) Amending the amount of “CDN$4,750” in the definition of Base 

Distribution to “CDN$5,750” to ensure that the definition accords with 

the intent of the Plan and the calculations set out in the Monitor’s 

Third Report. 

13. In accordance with the provisions of the Creditors’ Meeting Order, the amended 

Plans were each served on the service list on June 7, 2010 and were posted to the 

Monitor’s website on that date. A “black-line” showing the combined changes as 

compared to the Plan filed May 4, 2010 is attached hereto as Appendix D. 

THE APPROVAL OF THE PLAN BY AFFECTED CREDITORS 

NOTICE OF CREDITORS’ MEETING 

14. Notice of the Creditors’ Meeting was provided in accordance with the provisions 

of the Creditors’ Meeting Order as follows: 

(a) A Notice to Creditors of the Creditors’ Meeting and of the sanction 

hearing was published in the Globe & Mail (National Edition) and in 

La Presse on May 18, 2010; and   

(b) The Notice of the Creditors’ Meeting and of the sanction hearing, 

together with the Information Package were couriered to creditors on 

May 14, 2010 and were posted on the Monitor’s website.  
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15. Notice of the adjournment of the original June 1, 2010 Creditors’ Meeting was 

served on the service list on May 31, 2010 and posted on the Monitor’s website.  

MEETING OF THE AFFECTED CREDITORS CLASS 

16. The Creditors’ Meeting was held at 10:00 a.m. on June 8, 2010, for the purpose of 

allowing Affected Creditors to consider and vote on the Plan.  The Creditors’ 

Meeting was chaired by Nigel Meakin, a representative of the Monitor and was 

conducted in accordance with the provisions of the Creditors’ Meeting Order. A 

quorum was present for the Creditors’ Meeting.  A significant number of proxies 

were delivered by hand prior to the meeting and the meeting was adjourned until 

10:50 a.m. to enable the Scrutineers (as hereinafter defined) to log the proxies 

submitted. 

17. Pursuant to the Creditors’ Meeting Order, the Monitor appointed three scrutineers 

(the “Scrutineers”) for the supervision and tabulation of the attendance, quorum, 

and votes cast at the Creditors’ Meeting. One person from the Monitor’s firm and 

two people from the Monitor’s counsel’s firm were appointed as Scrutineers.  A 

request was made from the floor for the appointment of a union member to be 

appointed as an additional scrutineer. The Monitor was satisfied that the 

Scrutineers, as representatives of the Monitor and its counsel, were independent 

and sufficient in number and, accordingly, the request was declined. 

18. Pursuant to the Creditors’ Meeting Order, the Monitor was required to keep a 

separate record and tabulation of votes cast in respect of Proven Claims and 

Disputed Claims and determine whether the votes cast by Eligible Voting 

Creditors with Disputed Claims, if any, would affect the result of the vote. 

Pursuant to the provisions of the Creditors’ Meeting Order, all valid proxies 

submitted prior to the vote on the Plan were counted in the vote.  

19. A motion for a resolution to approve the Plan was made and seconded. Voting by 

written ballot, the Eligible Voting Creditors voted as follows: 
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Number Value % Number % Value

Proven Claims:
Voting For 252 19,974,399.35 61.76% 74.38%
Voting Against 156 6,880,800.63 38.24% 25.62%
Total Proven Claims1

408 26,855,199.98 100.00% 100.00%

Proven Claims + Disputed Claims:
Voting For 252 20,051,576.22 61.46% 68.85%
Voting Against 158 9,071,049.46 38.54% 31.15%
Total Proven + Disputed Claims2

410 29,122,625.68 100.00% 100.00%

2Votes cast represent 85.52% of total Proven + Disputed Claims

1Votes cast represent 85.17% of total Proven Claims. Includes Proven portion of Claims which are partially disputed

 

20. Pursuant to Section 6 of the CCAA, a majority in number representing two-thirds in 

value of creditors present and voting at a meeting of creditors is required for the 

approval of a plan of arrangement or compromise. As shown above, the requisite 

majorities were achieved and, accordingly the Plan was approved by the Creditors 

holding Affected Claims.  Furthermore, the votes cast by Eligible Voting 

Creditors with Disputed Claims did not affect the results of the vote. 

21. In addition to the votes tabulated above, on the day of the Creditors’ Meeting, but 

after the vote had been tabulated, the Scrutineers received an additional 5 proxies 

representing a further $87,477.34 in votes, all in favour of the Plan.  The fact that 

these proxies were not included in the vote tabulation did not impact the result of 

the vote. 

22. One proxy, representing a claim of $20,260.58, was completed checking both the 

“vote for” and the “vote against” boxes, meaning that the voting instruction could 

not be determined. The Creditor was not present at the meeting and accordingly it 

was not possible to determine the Creditor’s voting intent. In accordance with the 

provisions of the Creditors’ Meeting, the Monitor determined that this vote should 

not be counted. A Scrutineer discussed the Monitor’s determination with the 

proxy-holder, who did not object. The fact that this proxy was not included in the 

vote tabulation did not impact the result of the vote. 
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APPLICATION FOR SANCTION OF THE PLAN 

23. The leading case of Re Northland Properties Ltd. (1989), 73 C.B.R. (N.S.) 195, 34 

B.C.L.R. (2d) 122, [1989] 3 W.W.R. 363 (C.A.) articulates that for a plan of 

arrangement or compromise to be sanctioned pursuant to the CCAA, the 

following three tests must be met: 

(a) There has been strict compliance with all statutory requirements and 

adherence to previous orders of the Court; 

(b) Nothing has been done or purported to have been done that is not 

authorized by the CCAA; and 

(c) The plan is fair and reasonable. 

STATUTORY COMPLIANCE AND ADHERENCE TO PREVIOUS COURT ORDERS 

24. Section 5.1 of the CCAA contemplates the compromise of claims against 

directors but Section 5.2 mandates certain exceptions. Section 10.5(b) of the Plan 

includes the statutory exceptions in respect of the release for directors provided 

for therein. 

25. Section 6 of the CCAA contains the restrictions in respect of the sanction of a 

plan of arrangement, which restrictions are summarized as follows: 

(a) A requirement that the plan provides for the payment in full of certain 

Crown claims within six months of sanction; 

(b) A requirement that the plan provides for payment to employees and 

former employees, immediately after sanction, of amounts: 

(i) That would have been payable under section 136(1)(d) if 

the company had become bankrupt on the date of filing; 

and 
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(ii) For wages, salaries, commissions or compensation for 

services rendered during the CCAA proceedings; 

(c) A requirement that the plan provides for payment of certain amounts 

in respect of registered pension plans immediately after Court sanction 

unless the Court is satisfied that the relevant parties have entered into 

an agreement, approved by the relevant pension regulator, respecting 

payment of those amounts. 

26. Section 3.5 of the Plan provides that Crown claims are Unaffected Creditors and 

that the necessary payments will be made within six months of sanction.  

27. The Monitor has been informed by the Applicant that there are no unpaid claims 

of employees of the nature referred to in section 6(5) of the CCAA and that there 

are no amounts outstanding of the kind referred to in section 6(6) of the CCAA in 

respect of registered pension plans. However, the proposed Sanction Order 

provides for the payment of such amounts in accordance with the provisions of 

the CCAA if for any reason any such amounts are determined to be outstanding. 

28. Pursuant to section 6(8) of the CCAA, no compromise or arrangement that 

provides for a payment of an equity claim may be sanctioned by the Court unless 

all non-equity claims are paid in full. The Plan does not provide for any payment 

on account of equity claims. 

29. The Monitor is not aware of any instances where the Applicant has not 

substantially complied with the Orders granted by this Honourable Court during 

the CCAA Proceedings. 

ACTIONS NOT AUTHORIZED BY THE CCAA 

30. The Monitor is not aware of any instances where the Applicant has taken or has 

purported to have taken any action that is not authorized by the CCAA. 
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FAIRNESS AND REASONABLENESS OF THE PLAN 

31. In Re Canadian Airlines Corp., (2000), 20 C.B.R. (4th) 1, leave to appeal refused, 

20 C.B.R. (4th) 46 (C.A.), the Honourable Madam Justice Paperny, then of the 

Alberta Court of Queen's Bench, stated that the following are relevant 

considerations in determining whether a plan is fair and reasonable: 

(a) The composition of the unsecured vote; 

(b) What creditors would receive on liquidation or bankruptcy as 

compared to the Plan; 

(c) Alternatives available to the Plan and bankruptcy; 

(d) Oppression; 

(e) Unfairness to shareholders; and 

(f) Public interest. 

Composition of the Unsecured Vote 

32. The Plan was voted on by the Eligible Voting Creditors voting in one class of 

unsecured creditors. The Affected Creditors were grouped in a single class in 

accordance with the Creditors’ Meeting Order, with no objections from the 

Creditors. The Monitor believes that such Creditors have a commonality of 

interest and that the classification is appropriate in the circumstances. As stated 

earlier in this report, the Plan was approved by the requisite majorities of Affected 

Creditors. 
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Liquidation or Bankruptcy as Compared to the Plan 

33. As reported in the Monitor’s Third Report, based on the opinions of the Monitor’s 

Counsel, it appears that the Senior Secured Lenders hold valid and enforceable 

security on all assets of the Applicants. As described in the Monitor’s Third 

Report, the Senior Secured Lenders face a significant shortfall on their claims in 

the event of a liquidation or bankruptcy. 

34. As stated in the Monitor’s Third Report, it is the Monitor’s view that the 

implementation of the Plan is the only scenario under which Creditors with 

Affected Claims would receive any recovery on account of such Claims, other 

than Employee Creditors that may be entitled to receive WEPPA Payments in the 

event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may 

be made by the Ontario Pension Benefits Guarantee Fund. Also as stated in the 

Third Report, the Monitor believes that under the Plan, Employee Creditors will 

receive distributions equal to or greater than any WEPPA Payments they may 

receive in the event of a bankruptcy of the Applicant. 

Alternatives available to the Plan and Bankruptcy 

35. As described in the Third Report, an extensive Court-approved Marketing Process 

was carried out with the assistance of an experienced investment banking firm and 

under the supervision of the Monitor but regrettably no binding offers were 

received to continue the business either as is or on a reduced scale. Accordingly, 

the Monitor believes that there are no viable alternatives to the Plan that could 

result in higher recoveries for Affected Creditors. 
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Oppression 

36. As noted previously, there is currently no prospect of a recovery for Affected 

Creditors, other than potential payments under WEPPA to Employee Creditors, if 

the Plan is not implemented. In contrast, the Plan provides for Affected Creditors 

to recover some consideration on account of their Affected Claims and Employee 

Creditors will receive at least as much as they would have received under WEPPA 

in the event of a bankruptcy of the Applicant. The Senior Secured Lenders and the 

sole shareholder have consented to the Plan and one of the Senior Secured 

Lenders is sponsoring the Plan. Accordingly, there is no apparent oppression that 

would arise from the implementation of the Plan. 

Fairness to Shareholders 

37. The Applicant is insolvent and Affected Creditors face a significant shortfall on 

their indebtedness. Accordingly, the existing sole shareholder, in such capacity, 

has no apparent economic interest in the Applicant. 

38. In addition, the sole shareholder has consented to the Plan and its equity rights are 

unaffected by the Plan. The Plan is, therefore, more favourable to the shareholder 

than any other current alternative. 

Public Interest 

39. The Monitor believes that there is nothing in respect of the implementation of the 

Plan that could be considered to be contrary to the public interest. 

THE MONITOR’S CONCLUSION AND RECOMMENDATION 

40. In the Monitor’s view: 

(a) The Eligible Voting Creditors have approved the Plan; 
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(b) There has been compliance with all requirements of the CCAA and the 

Applicant has adhered to previous orders of the Court made in the 

CCAA Proceedings; 

(c) Nothing has been done or purported to be done that is not authorized 

by the CCAA; and 

(d) The Plan is fair and reasonable. 

41. Accordingly, the Monitor respectfully recommends that this Honourable Court 

grant the Applicant’s request for sanction of the Plan. 

THE APPLICANT’S REQUEST FOR AN EXTENSION OF THE STAY PERIOD 

42. The Stay Period currently expires on June 11, 2010. Additional time is required 

for the conditions to Plan implementation to be satisfied or waived in the event 

that the Court sees fit to sanction the Plan or for the Credit Bid Option to be 

implemented if the Court declines to sanction the Plan and if Biscayne elects to 

proceed with the Credit Bid.  In either event, a continuation of the stay of 

proceedings is necessary to provide the stability needed during that time. 

Accordingly, the Applicant now seeks an extension of the Stay Period to July 12, 

2010.  

43. The Applicant has advised the Monitor that it intends to implement the Plan in 

advance of the Plan Termination Date, being June 18, 2010, provided that the 

conditions to Plan implementation are satisfied or are waived with the consent of 

Biscayne. However, if that does not occur, the proposed extension of the Stay 

Period to July 12, 2010, would provide sufficient time for the Plan 

implementation conditions to be satisfied.  The Monitor notes that the Plan 

Termination Date would need to be amended in the event that the Applicant does 

not implement the Plan by June 18, 2010. 
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EXECUTIVE SUMMARY OF PLAN RECOMMENDATION 

1. This report and its appendices contain important information that should be 

read and considered carefully by Affected Creditors. Definitions used in the 

Executive Summary are as defined in the report. 

2. In the Monitor’s view, the implementation of the Plan represents the only 

prospect of any distribution on account of Proven Claims of Affected 

Creditors, other than Employee Creditors that may be entitled to receive 

under the Wage Earner Protection Program Act in the event of a bankruptcy 

of the Applicant, or payments to the FSCO Plans that may be made by the 

Pension Benefits Guarantee Fund.  For the Plan to be implemented, it must 

be approved by two-thirds in value and a majority in number of Eligible 

Voting Creditors present and voting, in person or by proxy, at the meeting of 

creditors. 
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3. The Monitor has estimated the distributions on account of Proven Claims of 

Affected Creditors in the event that the Plan is implemented assuming that all 

unresolved claims are resolved in favour of the claimant. Estimated 

recoveries are as follows: 

Proven Claim Number of Approximate
$000 Creditors Estimated Recovery
>250 16 <2%

100-250 15 2%-4%
50-100 79 4%-7%
25-50 124 7%-14%
10-25 153 14%-33%
5-10 52 33%-60%
1-5 147 60%-99%
<1 146 100%

 
4. The Monitor has calculated the estimated distributions to Creditors that have 

been identified as former employees of the Applicant based on the 

information currently available.  These calculations show that distributions to 

Employee Creditors under the Plan would equal or exceed the amounts that 

the Employee Creditors may receive under the Wage Earner Protection 

Program Act in the event of a bankruptcy of the Applicant.  

5. For the reasons set out in this report, it is the Monitor’s view that the 

approval of the Plan is in the best interests of Affected Creditors with Proven 

Claims and the Monitor respectfully recommends that such Creditors vote in 

favour of the Plan. 

 

 

DOCSTOR: 1920844\2 



- 3 - 

 

 

DOCSTOR: 1920844\2 

INTRODUCTION 

6. On January 29, 2010, Signature Aluminum Canada Inc. (“Signature” or the 

“Applicant”) made an application under the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an 

initial order (the “Initial Order”) was made by the Honourable Mr. Justice 

Morawetz  of the Ontario Superior Court of Justice (the “Court”) granting, 

inter alia, a stay of proceedings against the Applicant until February 26, 

2010,  (the “Stay Period”) and appointing FTI Consulting Canada Inc. as 

monitor (the “Monitor”). The proceedings commenced by the Applicant 

under the CCAA will be referred to herein as the “CCAA Proceedings”.  

7. As part of the application for the Initial Order, the Applicant submitted to the 

Court for approval a Marketing Process (as defined in the Initial Order) for 

the sale of the business and assets of the Applicant. Paragraph 31 of the 

Initial Order approved the Marketing Process and authorized the Applicant 

and the Monitor to take such steps as they consider necessary or desirable to 

carry out the Marketing Process. 

8. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted 

orders approving a process for identifying and evaluating claims against the 

Applicant (the “Claims Procedure” and the “Claims Procedure Order”) 

and extending the Stay Period to May 14, 2010. 

9. On March 18, 2010, the Honourable Madam Justice Karakatsanis granted an 

order approving phase II (“Phase II”) of the Marketing Process (the “Phase 

II Order”) and a final bid deadline of 5:00 pm Toronto time on April 6, 2010 

(the “Final Bid Deadline”). 
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10. Paragraph 16 to 22 of the Pre-Filing Report of FTI Consulting Canada Inc., 

in its capacity as proposed monitor, dated January 28, 2010 (the “Pre-Filing 

Report”), described the Plan Support Agreement (the “PSA”) through which 

Biscayne, one of the Applicant’s secured creditors (the “Plan Sponsor”), has 

provided a commitment to support the restructuring of the Applicant’s 

business and operations through either the sponsorship of a plan of 

compromise and arrangement or, at its option and together with 324, the 

acquisition of the Applicant’s assets in accordance with the form of asset 

purchase agreement (the “Credit Bid”) attached to the PSA. A copy of the 

Pre-Filing Report is attached hereto as Appendix A for ease of reference. 

11. The purpose of this, the Monitor’s Third Report, is to inform the Court on the 

following:  

(a) The receipts and disbursements of the Applicant for the period from 

February 22, 2010 to May 2, 2010; 

(b) The Applicant’s revised cash flow forecast for the period May 3, 2010 

to June 13, 2010 (the “May 3 Forecast”) 

(c) The independent opinions on the validity and enforceability of the 

various security held by each of 324, Biscayne and HIG (collectively 

the “Senior Secured Lenders”) prepared by Ogilvy Renault LLP, 

independent counsel to the Monitor (“Monitor’s Counsel”); 

(d) The results of Phase II of the Marketing Process; 

(e) The steps taken by the Applicant with respect to the wind-up or partial 

wind-up of the following registered pension plans: 

(i) The Pension Plan for the Salaried Employees of Signature 

Aluminum Inc. Financial Services Commission of Ontario 
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(“FSCO”), registration number 0311035 (the “Salaried 

Plan”); 

(ii) The Pension Plan for the Hourly Paid Employees of 

Signature Aluminum Inc., Richmond Hill, FSCO 

registration number 0931642 (the “Richmond Hill Plan” 

and together with the Salaried Plan, the “FSCO Plans”); 

and 

(iii) The Régime de Retraite Des Employés D’Usine de St. 

Thérèse, Régie des rentes du Québec, registration number 

27145 (the “St. Thérèse Plan”); 

(f) The status of the Claims Procedure;  

(g) The Applicant’s proposed Plan of Compromise and Arrangement 

dated May 4, 2010 (the “Plan”);  

(h) The Monitor’s assessment of the Plan and its recommendation thereon;  

(i) The Applicant’s request for an Order convening a meeting of creditors 

to consider and vote on the Plan (the “Meeting Order”) and the 

Monitor’s recommendation thereon; and  

(j) The Applicant’s request for an extension of the Stay Period to June 11, 

2010, and the Monitor’s recommendation thereon.  
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12. In preparing this report, the Monitor has relied upon unaudited financial 

information of the Applicant, the Applicant’s books and records, certain 

financial information prepared by the Applicant and discussions with the 

Applicant’s management.  The Monitor has not audited, reviewed or 

otherwise attempted to verify the accuracy or completeness of the 

information. Accordingly, the Monitor expresses no opinion or other form of 

assurance on the information contained in this report or relied on in its 

preparation.  Future oriented financial information reported or relied on in 

preparing this report is based on management’s assumptions regarding future 

events; actual results may vary from forecast and such variations may be 

material.  

13. Unless otherwise stated, all monetary amounts contained herein are 

expressed in Canadian Dollars. Capitalized terms not otherwise defined 

herein have the meanings defined in the PSA, previous reports filed in the 

CCAA Proceedings or the Plan.  

BACKGROUND 

14. Background information on the Applicant, its ownership structure, its 

business and financial results, its material assets and liabilities and the causes 

of its financial difficulties are provided in the affidavit of Parminder Punia 

sworn January 28, 2010 filed in connection with the initial application under 

the CCAA and in the Pre-Filing Report, each of which are available on the 

Monitor’s Website, http://cfcanada/fticonsulting.com/signature. 

15. Copies of the Monitor’s previous reports filed in the CCAA Proceedings 

which provide details of significant developments since the commencement 

of the CCAA Proceedings and results of operations are also available on the 

Monitor’s Website. 

http://cfcanada/fticonsulting.com/signature
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RECEIPTS AND DISBURSEMENTS FOR THE PERIOD TO MAY 2, 2010 

16. The Applicant’s actual cash flow for the period February 22, 2010 to May 2, 

2010 was approximately US$0.5 million below the February 21 Forecast, 

filed as Appendix B to the First Report. The receipts and disbursements are 

presented in United States dollars and are summarized below: 

Forecast Actual Variance 
$000 $000 $000

Receipts
Sales and Accounts Receivable 14,047.0 13,652.9 (394.1)
Intercompany Receipts 0.0 0.0 0.0
Taxes 286.8 278.6 (8.2)
Other 0.0 435.9 435.9

Total Receipts 14,333.8 14,367.4 33.6
Disbursements

Raw Materials - Metal 7,234.5 8,042.6 (808.1)
Raw Materials - Other 616.5 470.8 145.7
Intercompany Payments 2,930.5 1,079.7 1,850.8
Payroll and Benefits 1,872.1 2,280.5 (408.4)
Operating Expenses 1,313.7 1,550.1 (236.4)
SG&A Expenses 932.5 554.7 377.8
Other Non-recurring 137.0 866.8 (729.8)
Taxes 350.8 445.2 (94.4)
Legal and Professional Fees 958.5 1,291.1 (332.6)
Bank Fees & Interest 0.0 0.0 0.0
Capex 129.5 60.4 69.1

Total Disbursements 16,475.6 16,641.9 (166.3)
Net Cash Flow before DIP Financin (2,141.8) (2,274.5) (132.7)

DIP Advances 0.0 0.0 0.0
DIP Repayments 0.0 0.0 0.0

Net Cash Flow (2,141.8) (2,274.5) (132.7)

Opening Cash 3,276.1 3,276.1 0.0
Net Cash Flow (2,141.8) (2,274.5) (132.7)

Closing Cash 1,134.3 1,001.6 (132.7)

 
17. Explanations for the key variances in actual receipts and disbursements as 

compared to the February 21 Forecast are as follows:  
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(a) The negative variance in sales and accounts receivable of US$0.4 

million primarily results from higher than forecast collection of 

receivables from third parties offset by the non collection of the 

Shapes accounts of US$1.3 which is currently being offset against the 

fabrication charges owing to Shapes and included in the cash flow as 

Intercompany Payments (Fabrication); 

(b) The positive variance in other of US$0.4 million is due to the receipt 

of GST refunds which were not included in the original cash flow as 

the timing and certainty of receipt was not known; 

(c) The negative variance in raw materials – metals of US$0.8 million is 

primarily the result of higher than forecast metal prices; 

(d) As noted above, the positive variance in intercompany payments – 

fabrication of US$1.9 million is in respect of the fabrication work 

being conducted by Shapes on behalf of the Applicant. The Applicant 

continues to manage this payable and it is being offset against the 

receivable owing from Shapes to the Applicant; 

(e) The negative variance in payroll and benefits of US$0.4 million relates 

to delays in reducing headcount and benefits and is a permanent 

variance; 

(f) The positive variance in SG&A expenses of US$0.4 million relates 

primarily to the timing of payments; and 

(g) The negative variance in other non-recurring of US$0.7 million relates 

to the payment of higher than budgeted vacation payments made to 

terminated employees and is a permanent variance. 
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REVISED CASH FLOW TO JUNE 13, 2010 

18. The May 3 Forecast attached hereto as Appendix B shows a positive net cash 

flow of US$0.4 million in the period May 3, 2010 to June 13, 2010, and a 

minimum cash balance of approximately US$0.7 million in that period. The 

May 3 Forecast is presented in United States Dollars and is summarized 

below: 

Total
$000

Receipts
Sales and Accounts Receivable 9,827.9
Intercompany Receipts 0.0
Taxes 200.6
Other 0.0

Total Receipts 10,028.5
Disbursements

Raw Materials - Metal 4,501.4
Raw Materials - Other 317.1
Intercompany Payments 1,126.8
Payroll and Benefits 1,176.9
Operating Expenses 573.9
SG&A Expenses 557.6
Other Non-recurring 7.5
Taxes 416.6
Legal and Professional Fees 807.5
Bank Fees & Interest 0.0
Capex 102.0

Total Disbursements 9,587.3
Net Cash Flow before DIP Financing 441.2

DIP Advances 0.0
DIP Repayments 0.0

Net Cash Flow 441.2

Opening Cash 1,001.6
Net Cash Flow 441.2

Closing Cash 1,442.8
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INDEPENDENT OPINION ON SECURITY OF SENIOR SECURED LENDERS 

19. As previously reported, the Monitor’s Counsel was asked to conduct a 

security review of the security held by the Senior Secured Lenders.  The 

Monitor has now received independent security opinions from the Monitor’s 

Counsel in respect of the security held by each of the Senior Secured 

Lenders, which opinions are subject to the qualifications and assumptions set 

out therein. A description of each of the opinions (collectively, the “Security 

Opinions”) is set out in Appendix C hereto. 

20. The following table summarizes the valid and enforceable security held by 

the Senior Secured Lenders: 

Secured 
Party

H.I.G. 
Bayside 
Debt & 
LBO Fund 
II, L.P.

Yes Yes Yes Yes 

Biscayne 
Metals 
Finance, 
LLC

Yes Yes N/A (no 
registration was 
made)

Yes  

3241715 
Nova 
Scotia 
Limited

Yes1 Yes No opinion2 No opinion2

1The notice registered against the real property of Signature in Ontario are not in the form of charges/mortgages 
of land as prescribed by the Land Registration Reform Act (Ontario) but do constitute equitable charges 
enforceable against a trustee in bankruptcy.
2In light of the opinion of Justice Alary of the Superior Court of Quebec in Re Position Technologies Inc., 
Ogilvy cannot opine as to whether the hypothec in issue is valid and enforceable under the laws of the Province 
of Quebec.

Ontario Quebec
Real Property Personal Property Real Property Personal Property
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21. Accordingly, based on the opinions of the Monitor’s Counsel, it appears that 

the Senior Secured Lenders hold valid and enforceable security on all assets 

of the Applicants. 

RESULTS OF PHASE II OF THE MARKETING PROCESS 

22. The Monitor reported on the results of Phase I of the Marketing Process at 

paragraphs 8 to 19 of its Second Report, a copy of which is attached hereto as 

Appendix D for ease of reference. 

23. As noted earlier in this Report, 5:00 pm Toronto time on April 6, 2010 was 

set as the Final Bid Deadline pursuant to the Phase II Order. Phase II of the 

Marketing Process was carried out in accordance with the Phase II Order. A 

number of parties carried out due diligence during Phase II but regrettably no 

offers were received. 

24. During the Marketing Process, the Monitor also sought and obtained 

independent valuations of the Applicant’s real estate assets and liquidation 

offers in respect of the Applicant’s plant and equipment.  As described later 

in this report, the liquidation value of the Applicant’s assets is less than the 

value of the claims of the Senior Secured Lenders.  

25. Accordingly, the Applicant, with the approval of the Plan Sponsor and the 

Senior Secured Lenders, intends to proceed with the submission of the Plan 

in accordance with the terms of the PSA. 
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WIND-UP OF REGISTERED PENSION PLANS 

THE FSCO PLANS 

26. Since the date of the Initial Order, the Applicant and the Monitor have 

engaged in discussions with FSCO about the possibility of the winding-up of 

the Richmond Hill Plan and the partial winding-up of the defined benefit and 

defined contribution components of the Salaried Plan relating to the 

employees that have been terminated.   

27. The parties also discussed the appointment of a replacement administrator in 

respect of each of the FSCO Plans. The parties were of the view that the 

appointment of a replacement administrator would facilitate the participation 

and representation of the pension beneficiaries in connection with the Plan 

and the vote thereon. 

28. Accordingly, on March 18, 2010, with the consent of the Applicant and the 

Monitor to lift the CCAA stay of proceedings, FSCO served notices pursuant 

to Subsection 89(5) of the Pension Benefits Act (the “PBA”) of proposals to 

order the (i) wind-up of the Richmond Hill Plan, and (ii) the partial wind-up 

of the defined benefit and defined contribution components of the Salaried 

Plan.  The Monitor was advised by FSCO that such orders were to be made 

on April 26 or 27, 2010.  
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29. Following the expiry of the Final Bid Deadline, the Applicant informed 

FSCO that no going concern purchaser had come forward during the 

Marketing Process for either the Richmond Hill or the St. Thérèse plants.  At 

the same time, the Applicant confirmed its intention to centralize its 

operations at its Pickering plant only and move forward with the filing of a 

Plan.  FSCO advised that it intended to appoint Morneau Sobeco 

(“Morneau”) to act as replacement administrator under Section 71 of the 

PBA in respect of the FSCO Plans.  On April 26, 2010, FSCO confirmed the 

appointment of Morneau.  The Applicant has advised the Monitor that it 

anticipates that the remainder of the Salaried Plan will commence wind-up 

prior to the meeting of creditors. 

30. The Monitor has briefed Morneau on the events of the CCAA Proceedings, 

the Marketing Process and the Plan.  “Placeholder” claims in respect of the 

amounts owing in respect of the FSCO Plans were filed by the Applicant in 

its capacity as plan administrator prior to the Claims Bar Date. The Monitor 

will work with Morneau and the Applicant to agree the amounts of the claims 

relating to the FSCO Plans for voting and distribution purposes. 

THE ST. THÉRÈSE PLAN 

31. The Applicant has notified the union representing most of the employees of 

the St. Thérèse facility and the Régie des Rentes (the Quebec equivalent of 

FSCO) (the “Regie”) of its intent to wind up the St. Thérèse Plan effective 

December 11, 2009.  The Applicant’s Board has also adopted a Resolution 

confirming the plan windup. 

32. The Applicant has retained the services of a consultant to draft and send the 

notices required by applicable Quebec pension law in order to begin the 

wind-up process in respect of the St. Thérèse Plan.  It is expected that these 

notices will be sent shortly. 
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33. The Applicant intends to continue communicate with the Regie throughout 

the wind-up process.   

THE CLAIMS PROCEDURE 

34. The Monitor, in cooperation with the Applicant, commenced the 

implementation of the Claims Procedure. In accordance with paragraphs 2 

and 8 of the Claims Procedure Order: 

(a) On February 26, 2010, the Claims Procedure Order was posted on the 

Monitor’s website; 

(b) On March 2, 2010, the Monitor sent a Notice to Creditors and Notice 

of Claim to every Known Creditor;  

(c) The Monitor published the Notice to Creditors in the national edition 

of the Globe and Mail on March 3, 2010 and in La Presse on March 4, 

2010; 

(d) On March 17, 2010, a Notice to Creditors and Notice of Claim were 

mailed to each employee placed on permanent lay off on March 8, 

2010; 

(e) On April 6, 2010 a Notice to Creditors and Notice of Claim were 

mailed to each employee placed on permanent lay off between March 

24 and 31, 2010; and 

(f) In addition, the Monitor provided Notices to Creditors and Notices of 

Claim or Proof of Claim forms to additional creditors identified by the 

Applicant from time to time. 

35. Since the Claims Bar Date, the Monitor, in consultation with the Applicant, 

has been actively engaged in reviewing, Proofs of Claims and Notices of 

Dispute received.  
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36. At the date of this report, the Claims are summarized as follows: 

Category
No. Value No. Value No. Value 

Senior Secured Lenders 3 $102,190,814.94 0 $0.00 3 $102,190,814.94
Other Secured 2 $197,446.11 2 $197,446.11 0 $0.00
Other Related Parties 2 $13,678,136.61 1 $13,575,504.37 1 $102,632.24
Unsecured 732 $32,779,231.91 148 $17,494,382.19 584 $15,269,109.39

Noticed/Filed Unresolved Allowed

THE PLAN 

37. Paragraph 3 of the Initial Order states: 

“THIS COURT ORDERS THAT the Applicant shall have 

the authority to file and may, subject to further order of this 

Court, file with this Court a plan of compromise or 

arrangement (hereinafter referred to as the “Plan”) between, 

inter alia, the Applicant and one or more classes of its 

secured and/or unsecured creditors as it deems 

appropriate.”  

38. A copy of the Plan is attached hereto as Appendix E.  The key terms of the 

Plan are summarized as follows:  

(a) The compromise of all claims against Signature, with the exception of 

Excluded Claims;  

(b) For the purposes of considering and voting on the Plan and receiving a 

distribution thereunder, the Affected Claims of the Creditors are 

grouped into a single class. An Affected Claim is any Claim that is not 

an Excluded Claim; 

(c) The Plan does not compromise, release or otherwise affect the 

Excluded Claims. Excluded Claims are: 
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(i) Claims for goods and/or services provided to the Applicant 

on or after the Filing Date; 

(ii) Claims of the nature secured by the Administration Charge 

or the DIP Lender’s Charge; 

(iii) Crown Claims;  

(iv) Secured Claims, to the extent they are Proven Claims; 

(v) Related Party Claims; and 

(vi) Claims relating to or in respect of the Unaffected Pickering 

Pension Plan. 

(d) The Plan provides for the payment of the Plan Support Fund of $1.95 

million by the Plan Sponsor (which the Plan Sponsor has stated will be 

paid to the Monitor prior to the Applicant’s motion returnable May 11, 

2010), which shall be distributed to Creditors with a Proven Claim in 

full and final satisfaction of such Proven Claims. Each Creditor with a 

Proven Claim shall receive a cash distribution equal to: 

(i) The Base Distribution, being 100 % of the amount of its 

Proven Claim that is less than or equal to Cdn$1,000.00 

plus 50 % of the amount of the Proven Claim that is greater 

than Cdn$1,000 and less than or equal to Cdn$4,750; and 

(ii) The Pro Rata Distribution, being such Creditor’s pro rata 

share, based on the balance of unpaid Proven Claims after 

the Base Distribution, of the remaining Plan Support Fund 

after deduction of the amounts paid in respect of the Base 

Distribution; 
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(e) Distributions under the Plan will be made by the Monitor from the 

Plan Support Fund. The Plan provides for the possibility of an Interim 

Distribution and a Final Distribution, once all Disputed Claims have 

been finally determined. 

(f) The Plan provides for the payment of certain Crown Claims, as 

required by Section 6(3) of the CCAA; 

(g) As the Applicant is current on wages and current service pension 

contributions, there are no amounts outstanding of the type required to 

be paid pursuant to Sections 6(5) or 6(6) of the CCAA and it was not 

necessary for the Plan to provide for these payments;  

(h) The Plan does not provide for any payment on account of equity 

claims; 
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(i) The Plan provides for releases to be given by each holder of a Claim 

(whether or not a Proven Claim) against, or equity interest in, the 

Applicant, and each such holder of a Claim releases the Applicant, the 

Related Parties1, the Monitor, and subject to Section 5.1(2) of the 

CCAA, any of their respective directors, officers, employees, agents,  

professional advisors (including legal counsel), affiliates and their 

respective property, and any person who may claim contribution or 

indemnification from the Applicant, the Related Parties or the 

Monitor, of any and all demands, claims, causes of action, 

counterclaims, suits, debts, sums of money, accounts, covenants, 

damages, judgments, expenses, executions, charges and other 

recoveries on account of any liability, obligation, demand or cause of 

action of whatever nature, whether known or unknown, matured or 

unmatured, foreseen or unforeseen, existing or hereinafter arising, 

based in whole or in part on any act or omission, transaction, dealing 

or other occurrence existing or taking place on or before the Plan 

Implementation Date relating to, arising out of or in connection with 

the Applicant, the Applicant’s property, business or affairs, this Plan, 

the CCAA Proceedings or the DIP Term Sheet, provided, however, 

that nothing will release: 

(i) any person from fraud, gross negligence, wilful 

misconduct, or criminal conduct; 

(ii) any Excluded Claim; or 

(iii) any person’s right to enforce the Applicant’s obligations 

under the Plan; 

 
1 The Monitor has been informed by the Applicant the releases in favour of the Related Parties, including 
Biscayne, are a condition of, and in consideration for, support of the Plan, including Biscayne’s funding of 
the Plan Support Fund. 
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(j) If the Plan is approved by the requisite majorities of creditors, the 

Applicant shall bring a motion before the Court for a Sanction Order 

as soon as reasonably practicable; 

(k) The implementation of the Plan is conditional upon the fulfillment or 

waiver, where applicable, of the following conditions on or before the 

Plan Implementation Date: 

(i) the Plan shall have been approved by the Required 

Majorities of Creditors entitled to vote at the Creditors’ 

Meeting;   

(ii) the Sanction Order shall have been granted by the CCAA 

Court in a form acceptable to the Applicant and Biscayne, 

and shall be in full force and effect and not reversed, 

stayed, varied, modified or amended; 

(iii) all applicable appeal periods in respect of the Sanction 

Order shall have expired and in the event of an appeal or 

application for leave to appeal, final determination shall 

have been made by the applicable appellate court;  

(iv) all approvals, orders, determinations or consents required 

pursuant to Applicable Law (including approvals under the 

Investment Canada Act and/or the Competition Act), if 

applicable, shall have been obtained on terms and 

conditions satisfactory to the Applicant, Biscayne and the 

Monitor, acting reasonably, and shall remain in full force 

and effect on the Plan Implementation Date; 

(v) all necessary corporate action and proceedings of the 

Applicant shall have been taken to approve the Plan and to 

enable the Applicant to execute, deliver and perform its 



- 20 - 

 

 

DOCSTOR: 1920844\2 

obligations under the agreements, documents and other 

instructions to be executed and delivered by it pursuant to 

the Plan;  

(vi) the delivery, completion and execution of any 

documentation required in connection with the exit 

financing facility; 

(vii) all agreements, resolutions, documents and other 

instruments, which are necessary to be executed and 

delivered by Biscayne (whether in its capacity as DIP 

Lender or Plan Sponsor) or any director or officer of the 

Applicant in order to implement the Plan and perform their 

obligations under the Plan shall have been executed and 

delivered; and 

(viii) the filing of the Monitor’s Certificate with the Court and 

the delivery of a copy thereof to the Applicant and 

Biscayne.  

THE MONITOR’S ASSESSMENT OF THE PLAN 

ESTIMATED RECOVERIES FOR AFFECTED CREDITORS UNDER THE PLAN 

39. The Monitor has estimated the recoveries for Affected Creditors in the event 

that the Plan is implemented assuming that all unresolved claims are resolved 

in favour of the claimant. Estimated recoveries are as follows: 
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Proven Claim Number of Approximate
$000 Creditors Estimated Recovery
>250 16 <2%

100-250 15 2%-4%
50-100 79 4%-7%
25-50 124 7%-14%
10-25 153 14%-33%
5-10 52 33%-60%
1-5 147 60%-99%
<1 146 100%

 
40. In the event that any of the Claims that are currently unresolved are 

determined not to be Proven Claims, estimated recoveries for Proven Claims 

greater than $1,000 would increase marginally.  

41. The Monitor has calculated the estimated distributions to Creditors that have 

been identified as former employees of the Applicant (the “Employee 

Creditors”) based on the information currently available.  These calculations 

show that distributions to Employee Creditors under the Plan would equal or 

exceed the amounts that the Employee Creditors may receive under the Wage 

Earner Protection Program Act (“WEPPA Payments”) in the event of a 

bankruptcy of the Applicant.  

ALTERNATIVES TO THE PLAN AND ESTIMATED RECOVERIES 

42. The Marketing Process has clearly demonstrated that there is no alternative 

going concern transaction available.  Accordingly, there are only two 

alternatives available in the event that the Plan is not approved or 

implemented: 

(a) The exercise of the Credit Bid Option under the PSA by the Plan 

Sponsor which would result in the sale of all of the Applicant’s assets 

on the terms of the asset purchase agreement attached as Schedule A to 

the PSA (the “APA”); or 

(b) A liquidation of the assets. 
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43. As reported in the Pre-Filing Report, the APA provides for the acquisition of 

all of the assets of the Applicant by 324 and Biscayne, the consideration for 

which would be a reduction of $25 million in the pre-filing indebtedness 

owing to 324 and Biscayne plus the payment or discharge of the Assumed 

Liabilities, as defined in the APA, which includes post-filing trade claims.  If 

the Credit Bid Option is elected and the transactions contemplated by the 

APA are completed, there would be no recoveries for unsecured creditors. 

44. The Monitor has obtained independent valuations of the Applicant’s real 

property and liquidation offers for the Applicant’s plant and equipment. The 

Monitor has also performed an assessment of the Applicant’s inventory and 

accounts receivable in order to estimate their liquidation value.  As noted 

earlier in this Report, the claims of the Senior Secured Lenders total 

approximately $102 million.  In the event of a liquidation of the assets, the 

Senior Secured Lenders will suffer a significant shortfall on their claims. 

Accordingly, there would be no recoveries for unsecured creditors in the 

event of a liquidation of the Applicant’s assets. 

45. The Plan Sponsor has informed the Monitor that if the Plan is implemented 

or the assets are acquired pursuant to the APA, it would only continue 

operations at the Pickering facility and that it intends to cause the Applicant 

to sell the other assets in an orderly manner.  In order to ensure that such 

efforts are not adversely impacted, the Monitor has not included details of the 

liquidation values of the assets in this report.   
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46. Nothing has come to the attention of the Monitor during the course of the 

CCAA Proceedings that suggest that there were preferences or transfers at 

undervalue in the statutory periods prior to the commencement of the CCAA 

Proceedings. Given the magnitude of the shortfall to the Senior Secured 

Lenders, the Monitor does not intend to carry out further investigation in 

respect of preferences or transfers at undervalue as there would appear to be 

no prospect that further investigation would result in any benefit to creditors 

subordinate to the Senior Secured Lenders. 

CONCLUSION AND RECOMMENDATION 

47. Based on the foregoing, it is the Monitor’s view that the implementation of 

the Plan is the only scenario under which Creditors with Affected Claims 

would receive any recovery on account of such Claims, other than Employee 

Creditors that may be entitled to receive WEPPA Payments in the event of a 

bankruptcy of the Applicant, or payments to the FSCO Plans that may be 

made by the Pension Benefits Guarantee Fund. As stated earlier in this 

report, the Monitor believes that Employee Creditors will receive 

distributions equal to or greater than any WEPPA Payments they may receive 

in the event of a bankruptcy of the Applicant. 

48. Furthermore, the implementation of the Plan is beneficial as it should result 

in the preservation of going concern operations at the Pickering facility, 

thereby providing additional benefit to employees, suppliers and customers. 

49. For the purposes of considering and voting on the Plan and receiving 

distributions thereunder, the Affected Claims of the Creditors are grouped 

into a single class. The Monitor believes that such Creditors have a 

commonality of interest and that the classification is appropriate in the 

circumstances. 
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50. Accordingly, it is the Monitor’s view that the approval of the Plan is in the 

best interests of Creditors with Affected Claims and the Monitor respectfully 

recommends that such Creditors vote in favour of the Plan. 

THE APPLICANT’S REQUEST FOR THE CREDITORS’ MEETINGS ORDER 

51. The Applicant has requested that the Court grant the Creditors’ Meeting 

Order in the form attached at Tab 3 of the Applicant’s Notice of Motion 

dated May 4, 2010, returnable May 11, 2010. 

52. Pursuant to the Creditors’ Meeting Order, a meeting of creditors will be held 

at 10:00am (Toronto time) on June 1, 2010 at the offices of the Monitor’s 

Counsel. 

53. The Creditors’ Meeting Order directs the Monitor to send an information 

package (the “Information Package”) to all Creditors holding a Proven 

Claim or a Disputed Claim (each an “Eligible Voting Creditor”).  The 

Information Package is to include:  

(a) the Creditors’ Meeting Order; 

(b) the Plan; 

(c) a copy of the Monitor’s Third Report; 

(d) the Notice of Creditors’ Meeting, substantially in the form attached as 

Schedule “B” to the Creditors’ Meeting Order; 

(e) a copy of the form of proxy to be used by Creditors, substantially in 

the form attached as Schedule “C” to the Creditors’ Meeting Order. 

54. The Creditors’ Meeting Order directs the Monitor to post the Information 

Package on its website as soon as practicable after the granting of the 

Creditors’ Meeting Order. 
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55. The Creditors’ Meeting Order directs the Monitor to publish a newspaper 

notice of the Creditors’ Meeting substantially in the form attached as 

Schedule “D” to the Creditors’ Meeting Order once in English in the Globe 

and Mail (National Edition) and once in French in La Presse. 

56. The Creditors’ Meeting Order directs that a representative of the Monitor 

will preside as the chair of the Creditors’ Meeting and will decide all matters 

relating to the rules and procedures at, and the conduct of, the Creditors’ 

Meeting in accordance with the terms of the Plan, the Creditors’ Meeting 

Order and further Order of the Court.  The Chair may also adjourn the 

Creditors’ Meeting at its discretion. 

57. Only those creditors with Proven Claims or Disputed Claims will be eligible 

to attend the Creditors’ Meetings and vote on the resolution to approve the 

Plan.  The votes of creditors holding Disputed Claims will be separately 

tabulated, and Disputed Claims will be resolved in accordance with the 

Claims Procedure Order and the Creditors’ Meetings Order prior to any 

distribution on account of such Disputed Claims.  Creditors who hold 

Excluded Claims, as defined in the Plan, will not be entitled to attend and 

vote at the Creditors’ Meetings in respect of their Excluded Claims. 

58. The Monitor will file a report with the Court prior to the Sanction Hearing 

with respect to the results of the votes cast including whether: 

(a) the Plan has been accepted by the required majorities of creditors as 

prescribed for in the CCAA; and 

(b) the votes cast by Eligible Voting Creditors with Disputed Claims, if 

any, would affect the result of the vote. 
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59. If the vote on the approval or rejection of the Plan by Eligible Voting 

Creditors is decided by the votes in respect of the Disputed Claims, the 

Applicant will seek an order for an expedited determination of any material 

Disputed Claims and an appropriate deferral of the application for the 

Sanction Order and any other applicable dates in the Creditors’ Meeting 

Order or the Plan. 

60. If the Plan is approved by Eligible Voting Creditors at the Creditors’ 

Meeting, the Applicant will seek Court sanctioning of the Plan.  The 

Creditors’ Meeting Order sets the date for the Sanction Hearing as June 4, 

2010. 

61. In the view of the Monitor:   

(a) The Creditors’ Meeting Order provides for reasonable and sufficient 

notice of the Meeting of Creditors to be provided to Affected 

Creditors; 

(b) Pursuant to the Creditors’ Meeting Order, Affected Creditors would be 

provided adequate information with which to assess the Plan and 

determine whether to cast their vote for or against the Plan; and  

(c) The provisions of the Creditors’ Meeting Order governing the conduct 

of the Meeting of Creditors are reasonable and appropriate in the 

circumstances. 

62. Accordingly, the Monitor respectfully recommends that the Applicant’s 

request for the Creditors’ Meeting Order be granted.  
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THE APPLICANT’S REQUEST FOR AN EXTENSION OF THE STAY PERIOD 

63. The Stay Period currently expires on May 14, 2010. Additional time is 

required for the Applicant to convene and hold the meeting of creditors to 

consider and vote on the Plan and for the Applicant to seek a Sanction Order 

if the Plan is approved by the requisite majorities of creditors.  The 

continuation of the stay of proceedings is necessary to provide the stability 

needed during that time. Accordingly, the Applicant now seeks an extension 

of the Stay Period to June 11, 2010.  

64. The May 3 Forecast demonstrates that the Applicant has sufficient liquidity 

to maintain operations during the period to June 11, 2010. 

65. The Applicant is of the view that given the cash flow forecast and the filing 

of the Plan, there would be no material prejudice to stakeholders from an 

extension of the Stay Period to June 11, 2010. The Monitor concurs with this 

view.   

66. Accordingly, based on the information currently available, the Monitor 

believes that creditors would not be materially prejudiced by an extension of 

the Stay Period to June 11, 2010. 

67. The Monitor also believes that the Applicant has acted, and is acting, in good 

faith and with due diligence and that circumstances exist that make an 

extension of the Stay Period appropriate. 

68. The Monitor therefore respectfully recommends that this Honourable Court 

grant the Applicant’s request for an extension of the Stay period to June 11, 

2010. 
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The Monitor respectfully submits to the Court this, its Third Report. 

 
Dated this 5th day of May, 2010. 
 
FTI Consulting Canada Inc. 
In its capacity as Monitor of 
Signature Aluminum Canada Inc.  
 
 
 
Nigel D. Meakin    
Senior Managing Director   

nmeakin
Stamp



 

 

 

 
 

Appendix C 
 

The Creditors’ Meeting Order 
  

































































































































 

 

 

 
 

Appendix D 
 

The Plan, As Amended 
(Black-Line Against Plan dated May 4, 2010) 

 
 








































































	1. On January 29, 2010, Signature Aluminum Canada Inc. (“Signature” or the “Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Morawetz of the Ontario Superior Court of Justice (the “Court”) granting, inter alia, a stay of proceedings against the Applicant until February 26, 2010  (the “Stay Period”), and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The proceedings commenced by the Applicant under the CCAA will be referred to herein as the “CCAA Proceedings”. A copy of the Initial Order is attached hereto as Appendix A for ease of reference.
	2. The Stay Period has been extended a number of times and currently expires on June 11, 2010.
	3. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted orders approving a process for identifying and evaluating claims against the Applicant (the “Claims Procedure” and the “Claims Procedure Order”).
	4. On May 5, 2010, the Applicant filed its proposed plan of compromise and arrangement dated May 4, 2010 (as subsequently amended, the “Plan”). 
	5. On May 11, 2010, the Monitor filed its Third Report which, inter alia, described the Plan, the estimated recoveries for Affected Creditors under the Plan and the alternatives available to the Plan. In its Third Report, the Monitor recommended that Affected Creditors vote in favour of the Plan as, in the Monitor’s view, the implementation of the Plan represents the only prospect of any distribution on account of Proven Claims of Affected Creditors, other than Employee Creditors that may be entitled to receive certain amounts under the Wage Earner Protection Program Act (“WEPPA”) in the event of a bankruptcy of the Applicant, or certain payments to the Ontario registered pension plans that may be made by the Ontario Pension Benefits Guarantee Fund and that distributions to Employee Creditors under the Plan would equal or exceed the amounts that the Employee Creditors may receive under WEPPA in the event of a bankruptcy of the Applicant. . A copy of the Monitor’s Third Report, without appendices, is attached hereto as Appendix B for ease of reference.
	6. On May 11, 2010, the Honourable Madam Justice Hoy made an order (the "Creditors' Meeting Order") directing the Applicant to hold a meeting of its Affected Creditors on June 1, 2010, or as adjourned to such places and times as the Chair may determine (the "Creditors' Meeting"). A copy of the Creditors’ Meeting Order is attached hereto as Appendix C for ease of reference.
	7. In the afternoon of May 31, 2010, the Applicant requested that the Creditors' Meeting be adjourned until 10:00 a.m. on June 8, 2010 at a place to be determined, and the Chair acquiesced to the request. A notice of the adjournment of the Creditors' Meeting was served on the service list on May 31, 2010, and posted on the Monitor's website on the same day.
	8. The Creditors’ Meeting was subsequently held on June 8, 2010 to consider and vote on the Plan.
	9. The purpose of this, the Monitor’s Fifth Report, is to inform the Court on:
	(a) Minor amendments to the Plan that were made prior to the vote on the Plan;
	(b) The approval of the Plan by the requisite majorities of Affected Creditors; 
	(c) The Applicant’s request for an Order pursuant to section 6 of the CCAA for sanction of the Plan, and the Monitor’s recommendation thereon; and
	(d) The Applicant’s request for an extension of the Stay Period to July 12, 2010, and the Monitor’s recommendation thereon. 

	10. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicant, the Applicant’s books and records, certain financial information prepared by the Applicant and discussions with the Applicant’s management.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	11. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in previous reports filed in the CCAA Proceedings, the Claims Procedure or the Plan. 
	12. The Applicant filed two amended Plans, each dated June 7, 2010.  The amendments were as follows:
	(a) Administrative amendments relating to the rescheduling of the Creditors’ Meeting (as discussed later in this report) including amending the Plan Termination Date to June 18, 2010; and
	(b) Amending the amount of “CDN$4,750” in the definition of Base Distribution to “CDN$5,750” to ensure that the definition accords with the intent of the Plan and the calculations set out in the Monitor’s Third Report.

	13. In accordance with the provisions of the Creditors’ Meeting Order, the amended Plans were each served on the service list on June 7, 2010 and were posted to the Monitor’s website on that date. A “black-line” showing the combined changes as compared to the Plan filed May 4, 2010 is attached hereto as Appendix D.
	14. Notice of the Creditors’ Meeting was provided in accordance with the provisions of the Creditors’ Meeting Order as follows:
	(a) A Notice to Creditors of the Creditors’ Meeting and of the sanction hearing was published in the Globe & Mail (National Edition) and in La Presse on May 18, 2010; and  
	(b) The Notice of the Creditors’ Meeting and of the sanction hearing, together with the Information Package were couriered to creditors on May 14, 2010 and were posted on the Monitor’s website. 

	15. Notice of the adjournment of the original June 1, 2010 Creditors’ Meeting was served on the service list on May 31, 2010 and posted on the Monitor’s website. 
	16. The Creditors’ Meeting was held at 10:00 a.m. on June 8, 2010, for the purpose of allowing Affected Creditors to consider and vote on the Plan.  The Creditors’ Meeting was chaired by Nigel Meakin, a representative of the Monitor and was conducted in accordance with the provisions of the Creditors’ Meeting Order. A quorum was present for the Creditors’ Meeting.  A significant number of proxies were delivered by hand prior to the meeting and the meeting was adjourned until 10:50 a.m. to enable the Scrutineers (as hereinafter defined) to log the proxies submitted.
	17. Pursuant to the Creditors’ Meeting Order, the Monitor appointed three scrutineers (the “Scrutineers”) for the supervision and tabulation of the attendance, quorum, and votes cast at the Creditors’ Meeting. One person from the Monitor’s firm and two people from the Monitor’s counsel’s firm were appointed as Scrutineers.  A request was made from the floor for the appointment of a union member to be appointed as an additional scrutineer. The Monitor was satisfied that the Scrutineers, as representatives of the Monitor and its counsel, were independent and sufficient in number and, accordingly, the request was declined.
	18. Pursuant to the Creditors’ Meeting Order, the Monitor was required to keep a separate record and tabulation of votes cast in respect of Proven Claims and Disputed Claims and determine whether the votes cast by Eligible Voting Creditors with Disputed Claims, if any, would affect the result of the vote. Pursuant to the provisions of the Creditors’ Meeting Order, all valid proxies submitted prior to the vote on the Plan were counted in the vote. 
	19. A motion for a resolution to approve the Plan was made and seconded. Voting by written ballot, the Eligible Voting Creditors voted as follows:
	20. Pursuant to Section 6 of the CCAA, a majority in number representing two-thirds in value of creditors present and voting at a meeting of creditors is required for the approval of a plan of arrangement or compromise. As shown above, the requisite majorities were achieved and, accordingly the Plan was approved by the Creditors holding Affected Claims.  Furthermore, the votes cast by Eligible Voting Creditors with Disputed Claims did not affect the results of the vote.
	21. In addition to the votes tabulated above, on the day of the Creditors’ Meeting, but after the vote had been tabulated, the Scrutineers received an additional 5 proxies representing a further $87,477.34 in votes, all in favour of the Plan.  The fact that these proxies were not included in the vote tabulation did not impact the result of the vote.
	22. One proxy, representing a claim of $20,260.58, was completed checking both the “vote for” and the “vote against” boxes, meaning that the voting instruction could not be determined. The Creditor was not present at the meeting and accordingly it was not possible to determine the Creditor’s voting intent. In accordance with the provisions of the Creditors’ Meeting, the Monitor determined that this vote should not be counted. A Scrutineer discussed the Monitor’s determination with the proxy-holder, who did not object. The fact that this proxy was not included in the vote tabulation did not impact the result of the vote.
	23. The leading case of Re Northland Properties Ltd. (1989), 73 C.B.R. (N.S.) 195, 34 B.C.L.R. (2d) 122, [1989] 3 W.W.R. 363 (C.A.) articulates that for a plan of arrangement or compromise to be sanctioned pursuant to the CCAA, the following three tests must be met:
	(a) There has been strict compliance with all statutory requirements and adherence to previous orders of the Court;
	(b) Nothing has been done or purported to have been done that is not authorized by the CCAA; and
	(c) The plan is fair and reasonable.

	24. Section 5.1 of the CCAA contemplates the compromise of claims against directors but Section 5.2 mandates certain exceptions. Section 10.5(b) of the Plan includes the statutory exceptions in respect of the release for directors provided for therein.
	25. Section 6 of the CCAA contains the restrictions in respect of the sanction of a plan of arrangement, which restrictions are summarized as follows:
	(a) A requirement that the plan provides for the payment in full of certain Crown claims within six months of sanction;
	(b) A requirement that the plan provides for payment to employees and former employees, immediately after sanction, of amounts:
	(i) That would have been payable under section 136(1)(d) if the company had become bankrupt on the date of filing; and
	(ii) For wages, salaries, commissions or compensation for services rendered during the CCAA proceedings;

	(c) A requirement that the plan provides for payment of certain amounts in respect of registered pension plans immediately after Court sanction unless the Court is satisfied that the relevant parties have entered into an agreement, approved by the relevant pension regulator, respecting payment of those amounts.

	26. Section 3.5 of the Plan provides that Crown claims are Unaffected Creditors and that the necessary payments will be made within six months of sanction. 
	27. The Monitor has been informed by the Applicant that there are no unpaid claims of employees of the nature referred to in section 6(5) of the CCAA and that there are no amounts outstanding of the kind referred to in section 6(6) of the CCAA in respect of registered pension plans. However, the proposed Sanction Order provides for the payment of such amounts in accordance with the provisions of the CCAA if for any reason any such amounts are determined to be outstanding.
	28. Pursuant to section 6(8) of the CCAA, no compromise or arrangement that provides for a payment of an equity claim may be sanctioned by the Court unless all non-equity claims are paid in full. The Plan does not provide for any payment on account of equity claims.
	29. The Monitor is not aware of any instances where the Applicant has not substantially complied with the Orders granted by this Honourable Court during the CCAA Proceedings.
	30. The Monitor is not aware of any instances where the Applicant has taken or has purported to have taken any action that is not authorized by the CCAA.
	31. In Re Canadian Airlines Corp., (2000), 20 C.B.R. (4th) 1, leave to appeal refused, 20 C.B.R. (4th) 46 (C.A.), the Honourable Madam Justice Paperny, then of the Alberta Court of Queen's Bench, stated that the following are relevant considerations in determining whether a plan is fair and reasonable:
	(a) The composition of the unsecured vote;
	(b) What creditors would receive on liquidation or bankruptcy as compared to the Plan;
	(c) Alternatives available to the Plan and bankruptcy;
	(d) Oppression;
	(e) Unfairness to shareholders; and
	(f) Public interest.

	32. The Plan was voted on by the Eligible Voting Creditors voting in one class of unsecured creditors. The Affected Creditors were grouped in a single class in accordance with the Creditors’ Meeting Order, with no objections from the Creditors. The Monitor believes that such Creditors have a commonality of interest and that the classification is appropriate in the circumstances. As stated earlier in this report, the Plan was approved by the requisite majorities of Affected Creditors.
	33. As reported in the Monitor’s Third Report, based on the opinions of the Monitor’s Counsel, it appears that the Senior Secured Lenders hold valid and enforceable security on all assets of the Applicants. As described in the Monitor’s Third Report, the Senior Secured Lenders face a significant shortfall on their claims in the event of a liquidation or bankruptcy.
	34. As stated in the Monitor’s Third Report, it is the Monitor’s view that the implementation of the Plan is the only scenario under which Creditors with Affected Claims would receive any recovery on account of such Claims, other than Employee Creditors that may be entitled to receive WEPPA Payments in the event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may be made by the Ontario Pension Benefits Guarantee Fund. Also as stated in the Third Report, the Monitor believes that under the Plan, Employee Creditors will receive distributions equal to or greater than any WEPPA Payments they may receive in the event of a bankruptcy of the Applicant.
	35. As described in the Third Report, an extensive Court-approved Marketing Process was carried out with the assistance of an experienced investment banking firm and under the supervision of the Monitor but regrettably no binding offers were received to continue the business either as is or on a reduced scale. Accordingly, the Monitor believes that there are no viable alternatives to the Plan that could result in higher recoveries for Affected Creditors.
	36. As noted previously, there is currently no prospect of a recovery for Affected Creditors, other than potential payments under WEPPA to Employee Creditors, if the Plan is not implemented. In contrast, the Plan provides for Affected Creditors to recover some consideration on account of their Affected Claims and Employee Creditors will receive at least as much as they would have received under WEPPA in the event of a bankruptcy of the Applicant. The Senior Secured Lenders and the sole shareholder have consented to the Plan and one of the Senior Secured Lenders is sponsoring the Plan. Accordingly, there is no apparent oppression that would arise from the implementation of the Plan.
	37. The Applicant is insolvent and Affected Creditors face a significant shortfall on their indebtedness. Accordingly, the existing sole shareholder, in such capacity, has no apparent economic interest in the Applicant.
	38. In addition, the sole shareholder has consented to the Plan and its equity rights are unaffected by the Plan. The Plan is, therefore, more favourable to the shareholder than any other current alternative.
	39. The Monitor believes that there is nothing in respect of the implementation of the Plan that could be considered to be contrary to the public interest.
	40. In the Monitor’s view:
	(a) The Eligible Voting Creditors have approved the Plan;
	(b) There has been compliance with all requirements of the CCAA and the Applicant has adhered to previous orders of the Court made in the CCAA Proceedings;
	(c) Nothing has been done or purported to be done that is not authorized by the CCAA; and
	(d) The Plan is fair and reasonable.

	41. Accordingly, the Monitor respectfully recommends that this Honourable Court grant the Applicant’s request for sanction of the Plan.
	42. The Stay Period currently expires on June 11, 2010. Additional time is required for the conditions to Plan implementation to be satisfied or waived in the event that the Court sees fit to sanction the Plan or for the Credit Bid Option to be implemented if the Court declines to sanction the Plan and if Biscayne elects to proceed with the Credit Bid.  In either event, a continuation of the stay of proceedings is necessary to provide the stability needed during that time. Accordingly, the Applicant now seeks an extension of the Stay Period to July 12, 2010. 
	43. The Applicant has advised the Monitor that it intends to implement the Plan in advance of the Plan Termination Date, being June 18, 2010, provided that the conditions to Plan implementation are satisfied or are waived with the consent of Biscayne. However, if that does not occur, the proposed extension of the Stay Period to July 12, 2010, would provide sufficient time for the Plan implementation conditions to be satisfied.  The Monitor notes that the Plan Termination Date would need to be amended in the event that the Applicant does not implement the Plan by June 18, 2010.
	44. The Applicant is of the view that there would be no material prejudice to stakeholders from an extension of the Stay Period to July 12, 2010. The Monitor concurs with this view.  
	45. Accordingly, based on the information currently available, the Monitor believes that creditors would not be materially prejudiced by an extension of the Stay Period to July 12, 2010.
	46. The Monitor also believes that the Applicant has acted, and is acting, in good faith and with due diligence and that circumstances exist that make an extension of the Stay Period appropriate.
	47. The Monitor therefore respectfully recommends that this Honourable Court grant the Applicant’s request for an extension of the Stay period to July 12, 2010.
	Monitor's Third Report (Plan and Meetings Order).pdf
	1. This report and its appendices contain important information that should be read and considered carefully by Affected Creditors. Definitions used in the Executive Summary are as defined in the report.
	2. In the Monitor’s view, the implementation of the Plan represents the only prospect of any distribution on account of Proven Claims of Affected Creditors, other than Employee Creditors that may be entitled to receive under the Wage Earner Protection Program Act in the event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may be made by the Pension Benefits Guarantee Fund.  For the Plan to be implemented, it must be approved by two-thirds in value and a majority in number of Eligible Voting Creditors present and voting, in person or by proxy, at the meeting of creditors.
	3. The Monitor has estimated the distributions on account of Proven Claims of Affected Creditors in the event that the Plan is implemented assuming that all unresolved claims are resolved in favour of the claimant. Estimated recoveries are as follows:
	4. The Monitor has calculated the estimated distributions to Creditors that have been identified as former employees of the Applicant based on the information currently available.  These calculations show that distributions to Employee Creditors under the Plan would equal or exceed the amounts that the Employee Creditors may receive under the Wage Earner Protection Program Act in the event of a bankruptcy of the Applicant. 
	5. For the reasons set out in this report, it is the Monitor’s view that the approval of the Plan is in the best interests of Affected Creditors with Proven Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	6. On January 29, 2010, Signature Aluminum Canada Inc. (“Signature” or the “Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Morawetz  of the Ontario Superior Court of Justice (the “Court”) granting, inter alia, a stay of proceedings against the Applicant until February 26, 2010,  (the “Stay Period”) and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The proceedings commenced by the Applicant under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	7. As part of the application for the Initial Order, the Applicant submitted to the Court for approval a Marketing Process (as defined in the Initial Order) for the sale of the business and assets of the Applicant. Paragraph 31 of the Initial Order approved the Marketing Process and authorized the Applicant and the Monitor to take such steps as they consider necessary or desirable to carry out the Marketing Process.
	8. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted orders approving a process for identifying and evaluating claims against the Applicant (the “Claims Procedure” and the “Claims Procedure Order”) and extending the Stay Period to May 14, 2010.
	9. On March 18, 2010, the Honourable Madam Justice Karakatsanis granted an order approving phase II (“Phase II”) of the Marketing Process (the “Phase II Order”) and a final bid deadline of 5:00 pm Toronto time on April 6, 2010 (the “Final Bid Deadline”).
	10. Paragraph 16 to 22 of the Pre-Filing Report of FTI Consulting Canada Inc., in its capacity as proposed monitor, dated January 28, 2010 (the “Pre-Filing Report”), described the Plan Support Agreement (the “PSA”) through which Biscayne, one of the Applicant’s secured creditors (the “Plan Sponsor”), has provided a commitment to support the restructuring of the Applicant’s business and operations through either the sponsorship of a plan of compromise and arrangement or, at its option and together with 324, the acquisition of the Applicant’s assets in accordance with the form of asset purchase agreement (the “Credit Bid”) attached to the PSA. A copy of the Pre-Filing Report is attached hereto as Appendix A for ease of reference.
	11. The purpose of this, the Monitor’s Third Report, is to inform the Court on the following: 
	(a) The receipts and disbursements of the Applicant for the period from February 22, 2010 to May 2, 2010;
	(b) The Applicant’s revised cash flow forecast for the period May 3, 2010 to June 13, 2010 (the “May 3 Forecast”)
	(c) The independent opinions on the validity and enforceability of the various security held by each of 324, Biscayne and HIG (collectively the “Senior Secured Lenders”) prepared by Ogilvy Renault LLP, independent counsel to the Monitor (“Monitor’s Counsel”);
	(d) The results of Phase II of the Marketing Process;
	(e) The steps taken by the Applicant with respect to the wind-up or partial wind-up of the following registered pension plans:
	(i) The Pension Plan for the Salaried Employees of Signature Aluminum Inc. Financial Services Commission of Ontario (“FSCO”), registration number 0311035 (the “Salaried Plan”);
	(ii) The Pension Plan for the Hourly Paid Employees of Signature Aluminum Inc., Richmond Hill, FSCO registration number 0931642 (the “Richmond Hill Plan” and together with the Salaried Plan, the “FSCO Plans”); and
	(iii) The Régime de Retraite Des Employés D’Usine de St. Thérèse, Régie des rentes du Québec, registration number 27145 (the “St. Thérèse Plan”);

	(f) The status of the Claims Procedure; 
	(g) The Applicant’s proposed Plan of Compromise and Arrangement dated May 4, 2010 (the “Plan”); 
	(h) The Monitor’s assessment of the Plan and its recommendation thereon; 
	(i) The Applicant’s request for an Order convening a meeting of creditors to consider and vote on the Plan (the “Meeting Order”) and the Monitor’s recommendation thereon; and 
	(j) The Applicant’s request for an extension of the Stay Period to June 11, 2010, and the Monitor’s recommendation thereon. 

	12. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicant, the Applicant’s books and records, certain financial information prepared by the Applicant and discussions with the Applicant’s management.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	13. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in the PSA, previous reports filed in the CCAA Proceedings or the Plan. 
	14. Background information on the Applicant, its ownership structure, its business and financial results, its material assets and liabilities and the causes of its financial difficulties are provided in the affidavit of Parminder Punia sworn January 28, 2010 filed in connection with the initial application under the CCAA and in the Pre-Filing Report, each of which are available on the Monitor’s Website, http://cfcanada/fticonsulting.com/signature.
	15. Copies of the Monitor’s previous reports filed in the CCAA Proceedings which provide details of significant developments since the commencement of the CCAA Proceedings and results of operations are also available on the Monitor’s Website.
	16. The Applicant’s actual cash flow for the period February 22, 2010 to May 2, 2010 was approximately US$0.5 million below the February 21 Forecast, filed as Appendix B to the First Report. The receipts and disbursements are presented in United States dollars and are summarized below:
	17. Explanations for the key variances in actual receipts and disbursements as compared to the February 21 Forecast are as follows: 
	(a) The negative variance in sales and accounts receivable of US$0.4 million primarily results from higher than forecast collection of receivables from third parties offset by the non collection of the Shapes accounts of US$1.3 which is currently being offset against the fabrication charges owing to Shapes and included in the cash flow as Intercompany Payments (Fabrication);
	(b) The positive variance in other of US$0.4 million is due to the receipt of GST refunds which were not included in the original cash flow as the timing and certainty of receipt was not known;
	(c) The negative variance in raw materials – metals of US$0.8 million is primarily the result of higher than forecast metal prices;
	(d) As noted above, the positive variance in intercompany payments – fabrication of US$1.9 million is in respect of the fabrication work being conducted by Shapes on behalf of the Applicant. The Applicant continues to manage this payable and it is being offset against the receivable owing from Shapes to the Applicant;
	(e) The negative variance in payroll and benefits of US$0.4 million relates to delays in reducing headcount and benefits and is a permanent variance;
	(f) The positive variance in SG&A expenses of US$0.4 million relates primarily to the timing of payments; and
	(g) The negative variance in other non-recurring of US$0.7 million relates to the payment of higher than budgeted vacation payments made to terminated employees and is a permanent variance.

	18. The May 3 Forecast attached hereto as Appendix B shows a positive net cash flow of US$0.4 million in the period May 3, 2010 to June 13, 2010, and a minimum cash balance of approximately US$0.7 million in that period. The May 3 Forecast is presented in United States Dollars and is summarized below:
	19. As previously reported, the Monitor’s Counsel was asked to conduct a security review of the security held by the Senior Secured Lenders.  The Monitor has now received independent security opinions from the Monitor’s Counsel in respect of the security held by each of the Senior Secured Lenders, which opinions are subject to the qualifications and assumptions set out therein. A description of each of the opinions (collectively, the “Security Opinions”) is set out in Appendix C hereto.
	20. The following table summarizes the valid and enforceable security held by the Senior Secured Lenders:
	21. Accordingly, based on the opinions of the Monitor’s Counsel, it appears that the Senior Secured Lenders hold valid and enforceable security on all assets of the Applicants.
	22. The Monitor reported on the results of Phase I of the Marketing Process at paragraphs 8 to 19 of its Second Report, a copy of which is attached hereto as Appendix D for ease of reference.
	23. As noted earlier in this Report, 5:00 pm Toronto time on April 6, 2010 was set as the Final Bid Deadline pursuant to the Phase II Order. Phase II of the Marketing Process was carried out in accordance with the Phase II Order. A number of parties carried out due diligence during Phase II but regrettably no offers were received.
	24. During the Marketing Process, the Monitor also sought and obtained independent valuations of the Applicant’s real estate assets and liquidation offers in respect of the Applicant’s plant and equipment.  As described later in this report, the liquidation value of the Applicant’s assets is less than the value of the claims of the Senior Secured Lenders. 
	25. Accordingly, the Applicant, with the approval of the Plan Sponsor and the Senior Secured Lenders, intends to proceed with the submission of the Plan in accordance with the terms of the PSA.
	26. Since the date of the Initial Order, the Applicant and the Monitor have engaged in discussions with FSCO about the possibility of the winding-up of the Richmond Hill Plan and the partial winding-up of the defined benefit and defined contribution components of the Salaried Plan relating to the employees that have been terminated.  
	27. The parties also discussed the appointment of a replacement administrator in respect of each of the FSCO Plans. The parties were of the view that the appointment of a replacement administrator would facilitate the participation and representation of the pension beneficiaries in connection with the Plan and the vote thereon.
	28. Accordingly, on March 18, 2010, with the consent of the Applicant and the Monitor to lift the CCAA stay of proceedings, FSCO served notices pursuant to Subsection 89(5) of the Pension Benefits Act (the “PBA”) of proposals to order the (i) wind-up of the Richmond Hill Plan, and (ii) the partial wind-up of the defined benefit and defined contribution components of the Salaried Plan.  The Monitor was advised by FSCO that such orders were to be made on April 26 or 27, 2010. 
	29. Following the expiry of the Final Bid Deadline, the Applicant informed FSCO that no going concern purchaser had come forward during the Marketing Process for either the Richmond Hill or the St. Thérèse plants.  At the same time, the Applicant confirmed its intention to centralize its operations at its Pickering plant only and move forward with the filing of a Plan.  FSCO advised that it intended to appoint Morneau Sobeco (“Morneau”) to act as replacement administrator under Section 71 of the PBA in respect of the FSCO Plans.  On April 26, 2010, FSCO confirmed the appointment of Morneau.  The Applicant has advised the Monitor that it anticipates that the remainder of the Salaried Plan will commence wind-up prior to the meeting of creditors.
	30. The Monitor has briefed Morneau on the events of the CCAA Proceedings, the Marketing Process and the Plan.  “Placeholder” claims in respect of the amounts owing in respect of the FSCO Plans were filed by the Applicant in its capacity as plan administrator prior to the Claims Bar Date. The Monitor will work with Morneau and the Applicant to agree the amounts of the claims relating to the FSCO Plans for voting and distribution purposes.
	31. The Applicant has notified the union representing most of the employees of the St. Thérèse facility and the Régie des Rentes (the Quebec equivalent of FSCO) (the “Regie”) of its intent to wind up the St. Thérèse Plan effective December 11, 2009.  The Applicant’s Board has also adopted a Resolution confirming the plan windup.
	32. The Applicant has retained the services of a consultant to draft and send the notices required by applicable Quebec pension law in order to begin the wind-up process in respect of the St. Thérèse Plan.  It is expected that these notices will be sent shortly.
	33. The Applicant intends to continue communicate with the Regie throughout the wind-up process.  
	34. The Monitor, in cooperation with the Applicant, commenced the implementation of the Claims Procedure. In accordance with paragraphs 2 and 8 of the Claims Procedure Order:
	(a) On February 26, 2010, the Claims Procedure Order was posted on the Monitor’s website;
	(b) On March 2, 2010, the Monitor sent a Notice to Creditors and Notice of Claim to every Known Creditor; 
	(c) The Monitor published the Notice to Creditors in the national edition of the Globe and Mail on March 3, 2010 and in La Presse on March 4, 2010;
	(d) On March 17, 2010, a Notice to Creditors and Notice of Claim were mailed to each employee placed on permanent lay off on March 8, 2010;
	(e) On April 6, 2010 a Notice to Creditors and Notice of Claim were mailed to each employee placed on permanent lay off between March 24 and 31, 2010; and
	(f) In addition, the Monitor provided Notices to Creditors and Notices of Claim or Proof of Claim forms to additional creditors identified by the Applicant from time to time.

	35. Since the Claims Bar Date, the Monitor, in consultation with the Applicant, has been actively engaged in reviewing, Proofs of Claims and Notices of Dispute received. 
	37. Paragraph 3 of the Initial Order states:
	38. A copy of the Plan is attached hereto as Appendix E.  The key terms of the Plan are summarized as follows: 
	(a) The compromise of all claims against Signature, with the exception of Excluded Claims; 
	(b) For the purposes of considering and voting on the Plan and receiving a distribution thereunder, the Affected Claims of the Creditors are grouped into a single class. An Affected Claim is any Claim that is not an Excluded Claim;
	(c) The Plan does not compromise, release or otherwise affect the Excluded Claims. Excluded Claims are:
	(i) Claims for goods and/or services provided to the Applicant on or after the Filing Date;
	(ii) Claims of the nature secured by the Administration Charge or the DIP Lender’s Charge;
	(iii) Crown Claims; 
	(iv) Secured Claims, to the extent they are Proven Claims;
	(v) Related Party Claims; and
	(vi) Claims relating to or in respect of the Unaffected Pickering Pension Plan.

	(d) The Plan provides for the payment of the Plan Support Fund of $1.95 million by the Plan Sponsor (which the Plan Sponsor has stated will be paid to the Monitor prior to the Applicant’s motion returnable May 11, 2010), which shall be distributed to Creditors with a Proven Claim in full and final satisfaction of such Proven Claims. Each Creditor with a Proven Claim shall receive a cash distribution equal to:
	(i) The Base Distribution, being 100 % of the amount of its Proven Claim that is less than or equal to Cdn$1,000.00 plus 50 % of the amount of the Proven Claim that is greater than Cdn$1,000 and less than or equal to Cdn$4,750; and
	(ii) The Pro Rata Distribution, being such Creditor’s pro rata share, based on the balance of unpaid Proven Claims after the Base Distribution, of the remaining Plan Support Fund after deduction of the amounts paid in respect of the Base Distribution;

	(e) Distributions under the Plan will be made by the Monitor from the Plan Support Fund. The Plan provides for the possibility of an Interim Distribution and a Final Distribution, once all Disputed Claims have been finally determined.
	(f) The Plan provides for the payment of certain Crown Claims, as required by Section 6(3) of the CCAA;
	(g) As the Applicant is current on wages and current service pension contributions, there are no amounts outstanding of the type required to be paid pursuant to Sections 6(5) or 6(6) of the CCAA and it was not necessary for the Plan to provide for these payments; 
	(h) The Plan does not provide for any payment on account of equity claims;
	(i) The Plan provides for releases to be given by each holder of a Claim (whether or not a Proven Claim) against, or equity interest in, the Applicant, and each such holder of a Claim releases the Applicant, the Related Parties, the Monitor, and subject to Section 5.1(2) of the CCAA, any of their respective directors, officers, employees, agents,  professional advisors (including legal counsel), affiliates and their respective property, and any person who may claim contribution or indemnification from the Applicant, the Related Parties or the Monitor, of any and all demands, claims, causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, expenses, executions, charges and other recoveries on account of any liability, obligation, demand or cause of action of whatever nature, whether known or unknown, matured or unmatured, foreseen or unforeseen, existing or hereinafter arising, based in whole or in part on any act or omission, transaction, dealing or other occurrence existing or taking place on or before the Plan Implementation Date relating to, arising out of or in connection with the Applicant, the Applicant’s property, business or affairs, this Plan, the CCAA Proceedings or the DIP Term Sheet, provided, however, that nothing will release:
	(i) any person from fraud, gross negligence, wilful misconduct, or criminal conduct;
	(ii) any Excluded Claim; or
	(iii) any person’s right to enforce the Applicant’s obligations under the Plan;

	(j) If the Plan is approved by the requisite majorities of creditors, the Applicant shall bring a motion before the Court for a Sanction Order as soon as reasonably practicable;
	(k) The implementation of the Plan is conditional upon the fulfillment or waiver, where applicable, of the following conditions on or before the Plan Implementation Date:
	(i) the Plan shall have been approved by the Required Majorities of Creditors entitled to vote at the Creditors’ Meeting;  
	(ii) the Sanction Order shall have been granted by the CCAA Court in a form acceptable to the Applicant and Biscayne, and shall be in full force and effect and not reversed, stayed, varied, modified or amended;
	(iii) all applicable appeal periods in respect of the Sanction Order shall have expired and in the event of an appeal or application for leave to appeal, final determination shall have been made by the applicable appellate court; 
	(iv) all approvals, orders, determinations or consents required pursuant to Applicable Law (including approvals under the Investment Canada Act and/or the Competition Act), if applicable, shall have been obtained on terms and conditions satisfactory to the Applicant, Biscayne and the Monitor, acting reasonably, and shall remain in full force and effect on the Plan Implementation Date;
	(v) all necessary corporate action and proceedings of the Applicant shall have been taken to approve the Plan and to enable the Applicant to execute, deliver and perform its obligations under the agreements, documents and other instructions to be executed and delivered by it pursuant to the Plan; 
	(vi) the delivery, completion and execution of any documentation required in connection with the exit financing facility;
	(vii) all agreements, resolutions, documents and other instruments, which are necessary to be executed and delivered by Biscayne (whether in its capacity as DIP Lender or Plan Sponsor) or any director or officer of the Applicant in order to implement the Plan and perform their obligations under the Plan shall have been executed and delivered; and
	(viii) the filing of the Monitor’s Certificate with the Court and the delivery of a copy thereof to the Applicant and Biscayne. 


	39. The Monitor has estimated the recoveries for Affected Creditors in the event that the Plan is implemented assuming that all unresolved claims are resolved in favour of the claimant. Estimated recoveries are as follows:
	40. In the event that any of the Claims that are currently unresolved are determined not to be Proven Claims, estimated recoveries for Proven Claims greater than $1,000 would increase marginally. 
	41. The Monitor has calculated the estimated distributions to Creditors that have been identified as former employees of the Applicant (the “Employee Creditors”) based on the information currently available.  These calculations show that distributions to Employee Creditors under the Plan would equal or exceed the amounts that the Employee Creditors may receive under the Wage Earner Protection Program Act (“WEPPA Payments”) in the event of a bankruptcy of the Applicant. 
	42. The Marketing Process has clearly demonstrated that there is no alternative going concern transaction available.  Accordingly, there are only two alternatives available in the event that the Plan is not approved or implemented:
	(a) The exercise of the Credit Bid Option under the PSA by the Plan Sponsor which would result in the sale of all of the Applicant’s assets on the terms of the asset purchase agreement attached as Schedule A to the PSA (the “APA”); or
	(b) A liquidation of the assets.

	43. As reported in the Pre-Filing Report, the APA provides for the acquisition of all of the assets of the Applicant by 324 and Biscayne, the consideration for which would be a reduction of $25 million in the pre-filing indebtedness owing to 324 and Biscayne plus the payment or discharge of the Assumed Liabilities, as defined in the APA, which includes post-filing trade claims.  If the Credit Bid Option is elected and the transactions contemplated by the APA are completed, there would be no recoveries for unsecured creditors.
	44. The Monitor has obtained independent valuations of the Applicant’s real property and liquidation offers for the Applicant’s plant and equipment. The Monitor has also performed an assessment of the Applicant’s inventory and accounts receivable in order to estimate their liquidation value.  As noted earlier in this Report, the claims of the Senior Secured Lenders total approximately $102 million.  In the event of a liquidation of the assets, the Senior Secured Lenders will suffer a significant shortfall on their claims. Accordingly, there would be no recoveries for unsecured creditors in the event of a liquidation of the Applicant’s assets.
	45. The Plan Sponsor has informed the Monitor that if the Plan is implemented or the assets are acquired pursuant to the APA, it would only continue operations at the Pickering facility and that it intends to cause the Applicant to sell the other assets in an orderly manner.  In order to ensure that such efforts are not adversely impacted, the Monitor has not included details of the liquidation values of the assets in this report.  
	46. Nothing has come to the attention of the Monitor during the course of the CCAA Proceedings that suggest that there were preferences or transfers at undervalue in the statutory periods prior to the commencement of the CCAA Proceedings. Given the magnitude of the shortfall to the Senior Secured Lenders, the Monitor does not intend to carry out further investigation in respect of preferences or transfers at undervalue as there would appear to be no prospect that further investigation would result in any benefit to creditors subordinate to the Senior Secured Lenders.
	47. Based on the foregoing, it is the Monitor’s view that the implementation of the Plan is the only scenario under which Creditors with Affected Claims would receive any recovery on account of such Claims, other than Employee Creditors that may be entitled to receive WEPPA Payments in the event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may be made by the Pension Benefits Guarantee Fund. As stated earlier in this report, the Monitor believes that Employee Creditors will receive distributions equal to or greater than any WEPPA Payments they may receive in the event of a bankruptcy of the Applicant.
	48. Furthermore, the implementation of the Plan is beneficial as it should result in the preservation of going concern operations at the Pickering facility, thereby providing additional benefit to employees, suppliers and customers.
	49. For the purposes of considering and voting on the Plan and receiving distributions thereunder, the Affected Claims of the Creditors are grouped into a single class. The Monitor believes that such Creditors have a commonality of interest and that the classification is appropriate in the circumstances.
	50. Accordingly, it is the Monitor’s view that the approval of the Plan is in the best interests of Creditors with Affected Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	51. The Applicant has requested that the Court grant the Creditors’ Meeting Order in the form attached at Tab 3 of the Applicant’s Notice of Motion dated May 4, 2010, returnable May 11, 2010.
	52. Pursuant to the Creditors’ Meeting Order, a meeting of creditors will be held at 10:00am (Toronto time) on June 1, 2010 at the offices of the Monitor’s Counsel.
	53. The Creditors’ Meeting Order directs the Monitor to send an information package (the “Information Package”) to all Creditors holding a Proven Claim or a Disputed Claim (each an “Eligible Voting Creditor”).  The Information Package is to include: 
	(a) the Creditors’ Meeting Order;
	(b) the Plan;
	(c) a copy of the Monitor’s Third Report;
	(d) the Notice of Creditors’ Meeting, substantially in the form attached as Schedule “B” to the Creditors’ Meeting Order;
	(e) a copy of the form of proxy to be used by Creditors, substantially in the form attached as Schedule “C” to the Creditors’ Meeting Order.

	54. The Creditors’ Meeting Order directs the Monitor to post the Information Package on its website as soon as practicable after the granting of the Creditors’ Meeting Order.
	55. The Creditors’ Meeting Order directs the Monitor to publish a newspaper notice of the Creditors’ Meeting substantially in the form attached as Schedule “D” to the Creditors’ Meeting Order once in English in the Globe and Mail (National Edition) and once in French in La Presse.
	56. The Creditors’ Meeting Order directs that a representative of the Monitor will preside as the chair of the Creditors’ Meeting and will decide all matters relating to the rules and procedures at, and the conduct of, the Creditors’ Meeting in accordance with the terms of the Plan, the Creditors’ Meeting Order and further Order of the Court.  The Chair may also adjourn the Creditors’ Meeting at its discretion.
	57. Only those creditors with Proven Claims or Disputed Claims will be eligible to attend the Creditors’ Meetings and vote on the resolution to approve the Plan.  The votes of creditors holding Disputed Claims will be separately tabulated, and Disputed Claims will be resolved in accordance with the Claims Procedure Order and the Creditors’ Meetings Order prior to any distribution on account of such Disputed Claims.  Creditors who hold Excluded Claims, as defined in the Plan, will not be entitled to attend and vote at the Creditors’ Meetings in respect of their Excluded Claims.
	58. The Monitor will file a report with the Court prior to the Sanction Hearing with respect to the results of the votes cast including whether:
	(a) the Plan has been accepted by the required majorities of creditors as prescribed for in the CCAA; and
	(b) the votes cast by Eligible Voting Creditors with Disputed Claims, if any, would affect the result of the vote.

	59. If the vote on the approval or rejection of the Plan by Eligible Voting Creditors is decided by the votes in respect of the Disputed Claims, the Applicant will seek an order for an expedited determination of any material Disputed Claims and an appropriate deferral of the application for the Sanction Order and any other applicable dates in the Creditors’ Meeting Order or the Plan.
	60. If the Plan is approved by Eligible Voting Creditors at the Creditors’ Meeting, the Applicant will seek Court sanctioning of the Plan.  The Creditors’ Meeting Order sets the date for the Sanction Hearing as June 4, 2010.
	61. In the view of the Monitor:  
	(a) The Creditors’ Meeting Order provides for reasonable and sufficient notice of the Meeting of Creditors to be provided to Affected Creditors;
	(b) Pursuant to the Creditors’ Meeting Order, Affected Creditors would be provided adequate information with which to assess the Plan and determine whether to cast their vote for or against the Plan; and 
	(c) The provisions of the Creditors’ Meeting Order governing the conduct of the Meeting of Creditors are reasonable and appropriate in the circumstances.

	62. Accordingly, the Monitor respectfully recommends that the Applicant’s request for the Creditors’ Meeting Order be granted. 
	63. The Stay Period currently expires on May 14, 2010. Additional time is required for the Applicant to convene and hold the meeting of creditors to consider and vote on the Plan and for the Applicant to seek a Sanction Order if the Plan is approved by the requisite majorities of creditors.  The continuation of the stay of proceedings is necessary to provide the stability needed during that time. Accordingly, the Applicant now seeks an extension of the Stay Period to June 11, 2010. 
	64. The May 3 Forecast demonstrates that the Applicant has sufficient liquidity to maintain operations during the period to June 11, 2010.
	65. The Applicant is of the view that given the cash flow forecast and the filing of the Plan, there would be no material prejudice to stakeholders from an extension of the Stay Period to June 11, 2010. The Monitor concurs with this view.  
	66. Accordingly, based on the information currently available, the Monitor believes that creditors would not be materially prejudiced by an extension of the Stay Period to June 11, 2010.
	67. The Monitor also believes that the Applicant has acted, and is acting, in good faith and with due diligence and that circumstances exist that make an extension of the Stay Period appropriate.
	68. The Monitor therefore respectfully recommends that this Honourable Court grant the Applicant’s request for an extension of the Stay period to June 11, 2010.
	1. Monitor’s Counsel provided the following Security Opinions, which are subject to the qualifications and assumptions set out therein:
	(a) The following security held by 324:
	(i) security granted in favour of 324 in respect of Signature’s personal property in Ontario (“324 Personal Property Opinion”);
	(ii) security granted in favour of 324 in respect of Signature’s real property in Ontario (“324 Real Property Opinion”);
	(iii) security granted in favour of 324 in respect of Signature’s moveable and immoveable property in Quebec (“324 Quebec Opinion”);

	(b) The following security held by Biscayne:
	(i) security granted in favour of Biscayne in respect of Signature’s personal property in Ontario (“Biscayne Personal Property Opinion”);
	(ii) security granted in favour of Biscayne in respect of Signature’s real property in Ontario (“Biscayne Real Property Opinion”);
	(iii) security granted in favour of Biscayne in respect of Signature’s moveable property in Quebec (“Biscayne Quebec Opinion”);

	(c) The following security held by HIG:
	(i) security granted in favour of HIG in respect of Signature’s personal property in Ontario (“HIG Personal Property Opinion”);
	(ii) security granted in favour of HIG in respect of Signature’s real property in Ontario (“HIG Real Property Opinion”); and
	(iii) security granted in favour of HIG in respect of Signature’s moveable and immoveable property in Quebec (“HIG Quebec Opinion”).


	2. Subject to the assumptions and qualifications contained in the 324 Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the Security Documents (as defined in the 324 Personal Property Opinion), and that the Security Documents created a valid security interest in favour of 324 in Signature’s personal property, enforceable against a trustee in bankruptcy of Signature.
	3. Further, Monitor’s Counsel concluded, subject always to the assumptions and qualifications contained therein, that the Security Documents were perfected by registration in accordance with the provisions of the Ontario PPSA.  
	4. Subject to the assumptions and qualifications contained in the 324 Personal Property Opinion, Monitor’s Counsel opined that although the Real Property Notices (as defined in the 324 Real Property Opinion) were not in the form of charges/mortgages of land as prescribed under the Land Registration Reform Act (Ontario) (the “LRRA”), based upon and subject always to the qualifications and limitations set forth in the 324 Real Property Opinion, the Real Property Notices constituted equitable charges of the Real Properties enforceable against a trustee in bankruptcy of Signature. 
	5. In light of the decision of Justice Alary of the Superior Court of Quebec in Re Positron Technologies Inc., and for the reasons stated in the 324 Quebec opinion, Monitor’s Counsel could not opine as to whether the hypothec created under the Deed of Hypothec (as defined in the 324 Quebec Opinion) was valid and enforceable under the laws of the Province of Quebec.
	6. Subject to the assumptions and qualifications contained in the Biscayne Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the General Security and Pledge Agreement and the Demand Debenture (as each are defined in the Biscayne Personal Property Opinion); and that each of the General Security and Pledge Agreement and the Demand Debenture created a valid security interest in favour of Biscayne as Agent for the Lender Group (as such terms are defined in the Biscayne Personal Property Opinion) in the personal property described in those documents, enforceable against a trustee in bankruptcy of Signature.
	7. Monitor’s Counsel also concluded that subject always to the assumptions and qualifications in the Biscayne Personal Property Opinion, the Guaranty (as defined in the Biscayne Personal Property Opinion) constituted a legal, valid and binding obligation of the Guarantors (as defined in the Biscayne Personal Property Opinion), enforceable against each of the Guarantors in accordance with its terms.
	8. Further, the General Security and Pledge Agreement and the Demand Debenture were perfected by registration in accordance with the provisions of the Ontario PPSA.
	9. Based upon and subject always to the qualifications and limitations set forth in the Biscayne Real Property Opinion, Monitor’s Counsel opined that the Richmond Hill Mortgage and the Pickering Mortgage (as each are defined in the Biscayne Real Property Opinion) each constituted, as at the date of the Biscayne Real Property Opinion, a second, fixed and specific mortgage of and charge upon each of the Real Properties, for a principal amount of $50,000,000.00, enforceable against a trustee in bankruptcy of Signature.
	10. Subject to the assumptions and qualifications contained in the Biscayne Quebec Opinion, Monitor’s Counsel opined that each of the Documents (as defined in the Biscayne Quebec Opinion) constituted legal, valid and binding obligations of Signature, enforceable against it and against third parties, including against a trustee in bankruptcy, in accordance with its terms. 
	11. Furthermore, Monitor’s Counsel concluded that the Biscayne Hypothec constituted, under the laws of the Province of Quebec, a valid hypothec without delivery for a total principal amount of Cdn$96,000,000 (including an additional amount of Cdn$16,000,000), with interest thereon at the rate of 25% per annum, in favour of Biscayne, acting as fondé de pouvoir as contemplated in Article 2692 of the Civil Code, on the property of Signature purported to be charged thereunder, as security for the payment and performance of the obligations described therein as being secured thereby.  Subject to the delivery and the continued possession in the Province of Quebec by Biscayne of the Biscayne Bond, the Biscayne Pledge constituted, under the laws of the Province of Quebec, a valid and enforceable hypothec with delivery (pledge) on the Biscayne Bond for a principal amount of Cdn$80,000,000, with interest thereon at the rate of 25% per annum, in favour of Biscayne, acting as agent and mandatary for the Creditors (as such term is defined in the Biscayne Pledge), as security for the payment and performance of the obligations described therein as being secured thereby.
	12. Monitor’s Counsel concluded that registration was made in all public offices provided for under the laws of the Province of Quebec where such registration is necessary to render opposable the hypothec without delivery created by the Biscayne Hypothec.
	13. Subject to the assumptions and qualifications contained in the HIG Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the Security Documents (as defined in the HIG Personal Property Opinion); and that the Security Documents created a valid security interest in favour of HIG in the personal property described therein, enforceable against a trustee in bankruptcy of Signature.
	14. Further, the Security Documents were perfected by registration in accordance with the provisions of the Ontario PPSA.
	15. Based upon and subject to the qualifications and limitations set forth in the HIG Real Property Opinion, Monitor’s Counsel opined that the Richmond Hill Mortgage and the Pickering Mortgage each constituted, as at the date of the HIG Real Property Opinion, a first mortgage of and charge upon each of the Real Properties in favour of H.I.G. Bayside Advisors II, LLC, as general partner of HIG, for a principal amount of $30,000,000.00, enforceable against a trustee in bankruptcy of Signature.
	16. Subject to the assumptions and qualifications contained in the HIG Quebec Opinion, Monitor’s Counsel opined that the Hypothec (as defined in the HIG Quebec Opinion) constituted legal, valid and binding obligations of Signature, enforceable against it and against third parties, including against a trustee in bankruptcy, in accordance with its terms.  Furthermore, the Hypothec constituted, under the laws of the Province of Quebec, a valid immovable and movable hypothec without delivery for a total principal amount of Cdn$5,400,000 (including an additional amount of Cdn$900,000), with interest thereon at the rate of 25% per annum, in favour of HIG on the collateral of Signature purported to be charged thereunder.  
	17. Monitor’s Counsel concluded that registration was made in all public offices provided for under the laws of the Province of Quebec where such registration is necessary to render the Hypothec opposable.
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	1. On January 29, 2010, Signature Aluminum Canada Inc. (the “Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Morawetz granting, inter alia, a stay of proceedings against the Applicant until February 26, 2010 (the “Stay Period”) and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The proceedings commenced by the Applicant under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	2. As part of the CCAA filing, the Applicant submitted to the Court for approval a Marketing Process (as defined below) for the sale of the business and assets of the Applicant. Paragraph 31 of the Initial Order approved the Marketing Process and authorized the Applicant and the Monitor to take such steps as they consider necessary or desirable in carrying out the Marketing Process.
	3. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted orders approving a process for identifying and evaluating claims against the Applicant and extending the CCAA Stay Period to May 14, 2010.
	4. Paragraph 16 to 22 of the Pre-Filing Report (as hereinafter defined) described the Plan Support Agreement (the “PSA”) through which Biscayne, one of the Applicant’s secured creditors (the “Plan Sponsor”), has provided a commitment to support the restructuring of the Applicant’s business and operations through either the sponsorship of a plan of compromise and arrangement (a “Plan”), upon the satisfaction of the terms and conditions therein, or, at its option and together with 324, the acquisition of the Applicant’s assets in accordance with the form of Asset Purchase Agreement (the “Credit Bid”) attached to the PSA. A copy of the Pre-Filing Report is attached hereto as Appendix A for ease of reference. The Applicant did not seek authority to file a Plan or approval of the PSA or the Credit Bid at the time of the initial application.
	5. The purpose of this, the Monitor’s Second Report, is to inform the Court on the following:
	(a) The results of Phase I of the Marketing Process, and the Applicant’s request for approval of a second phase to the Marketing Process (“Phase II”) approved by the Initial Order pursuant to which the Applicant will seek to identify one or more buyers for the Applicant’s business and assets and to establish a final bid deadline of April 6, 2010 at 5:00 pm Toronto time for the delivery by bidders of binding offers to purchase the Applicant’s business (the “Final Bid Deadline”), and the Monitor’s recommendation thereon.  The binding offers are to be made by way of reference to a template asset purchase agreement to be made available to bidders; and
	(b) The permanent layoff of employees at the Applicant’s Richmond Hill and St. Thérèse facilities.

	6. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicant, the Applicant’s books and records, certain financial information prepared by the Applicant and discussions with the Applicant’s management.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future-oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	7. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined the PSA or previous reports filed in the CCAA Proceedings. 
	8. The Initial Order authorized a marketing process (the “Marketing Process”) to determine whether it would be possible to identify a purchaser or purchasers for the Applicant’s assets and business that (a) would  individually or in the aggregate result in a higher and better recovery for the assets of the Applicant than it would receive under the Credit Bid, and/or (b) might be prepared to acquire more than one facility on a going concern basis.  
	9. Following the granting of the Initial Order, CIBC commenced the Marketing Process for the sale of the business or assets of the Applicant. Pursuant to the Marketing Process, the deadline for the receipt of non-binding letters of intent was February 26, 2010 (the “LOI Bid Deadline”). 
	10. A list of logical potential interested parties was compiled by CIBC with input from the Monitor and the Applicant. In addition, the Marketing Process was advertised in the national edition of the Globe and Mail on Friday, February 5th, 2010 and in La Presse on Monday, February 8th, 2010, both in accordance with the provisions of the Initial Order. 
	11. During Phase I of the Marketing Process, CIBC contacted 98 logical potential interested parties, including potential financial sponsors, strategic buyers and liquidators (“Prospective Purchasers”). Of the Prospective Purchasers, 37 requested, received and executed confidentiality agreements and were sent a copy of the confidential information memorandum and provided access to an electronic data room.
	12. Pursuant to the Marketing Process as described in the Affidavit of Parminder Punia sworn January 28, 2010 (the “January 28th Affidavit”) and approved by the Court, if the Marketing Process did not result in any Phase One Qualifying Bidders (as defined in the January 28th Affidavit), the Applicant, with the support of Biscayne, intended to pursue a Plan, in accordance with the terms of the PSA.  The Marketing Process provided that if one or more Phase One Qualifying Bids were received, the Applicant intended to return to the Court to seek approval of the next steps to be taken in the Marketing Process.
	13. A number of non-binding letters of intent were received by the Phase I Bid Deadline. Attached as Confidential Appendix B to this report is a summary of the non-binding letters of intent received by the Phase I Bid Deadline.  In connection with this motion, the Applicant will be seeking an order approving the sealing of Confidential Appendix B.  Given the sensitive information contained in that appendix (identity of purchaser, price offered, conditions, if any, etc.), the Monitor believes that a sealing order is appropriate in the circumstances and necessary to protect the Marketing Process going forward and the value attributed to the assets by potential purchasers.
	14. The Monitor has reviewed the letters of intent received by the Phase I Bid Deadline and is satisfied that the criteria required in order to continue the Marketing Process has been met.  Accordingly, the Applicant is requesting, and the Monitor recommends, approval of Phase II of the Marketing Process and approval of the proposed Final Bid Deadline.
	15. In order to participate in Phase II of the of Marketing Process, a bidder will be required to have submitted a letter of intent in form and substance reasonably satisfactory to the Monitor (in consultation with the Applicant), which indicates the bidders’ corporate identification, proof of corporate authority and financial ability to close.  Bidders who submitted letters of intent by the Phase I Bid Deadline automatically qualify for inclusion in Phase II of the Marketing Process.  Each of the parties that submitted a letter of intent by the Phase I Bid Deadline has been contacted by CIBC and invited to proceed with additional due diligence, including site visits and meetings with management personnel of the Applicant. These parties were also informed that the Applicant would be seeking approval of a final bid deadline of early April.
	16. The Applicant, in consultation with the Monitor, CIBC, the Plan Sponsor and the Senior Secured Lenders, has determined that it will allow parties that did not submit letters of intent by the Phase I Bid Deadline and/or did not to conduct any due diligence during Phase I of the Marking Process to submit to the Monitor a letter of intent in form and substance satisfactory to the Monitor (in consultation with the Applicant) by reference to the criteria described in paragraph 15 above to undertake due diligence and to thereafter have access to Phase II of the Marketing Process.  The Monitor believes that doing so will allow the canvassing of a greater number of opportunities and will not result in any unfairness to other parties as all letters of intent submitted so far were non-binding expressions of interests.  Requiring new parties to submit satisfactory letters of intent before being permitted to participate in Phase II will ensure that resources will not be spent on exploring avenues that have little chances of success.
	17. During Phase II of the Marketing Process, bidders will be permitted to continue or commence due diligence, as applicable, and will be required to submit a binding offer or offers based on a form of asset purchase agreement to be made available to such bidders.  In the event that an offer or offers are received that are capable of acceptance by the Applicant by the Final Bid Deadline, the Applicant will have the opportunity to negotiate and, subject to the Court’s approval, complete one or more final agreements of purchase and sale with one or more bidders. 
	18. The Applicant (in consultation with the Monitor) reserves the right to consider binding offers that deviate from the template asset purchase agreement.  The Applicant (in consultation with the Monitor) shall have the right to accept one or more offers received by the Final Bid Deadline, in the form revised or in a revised format agreeable to the Applicant and the Monitor, or to accept none of the offers received.  In the event that no offer is received by the Final Bid Deadline, or accepted by the Applicant, the Plan Sponsor intends to proceed with the Plan or Credit Bid, subject to Court approval and in accordance with terms of the PSA. 
	19. It is the Monitor’s view that in the circumstances of this case, interested parties should have sufficient time to complete, as applicable, any necessary due diligence or additional due diligence and submit binding offers by the Final Bid Deadline. The Senior Secured Lenders (including the Plan Sponsor and the DIP Lender) have consented to April 6, 2010 being set as the Final Bid Deadline.  Accordingly, the Monitor respectfully recommends that the Applicant’s request for approval of Phase II of the Marking Process and the Final Bid Deadline be approved by this Honourable Court.
	20. The Richmond Hill Plant and the St. Thérèse Plant have both been on extended shut down since December 13, 2009, and the employees at those plants have been on temporary layoff since that time (some employees elected to take vacation pay during this time).  Although the Marketing Process identified going concern bidders for the Pickering Plant, the Marketing Process has not identified a going concern bidder for the Richmond Hill Plant or the St. Thérèse Plant.  Accordingly, layoffs at these plants have been made permanent and by letters dated March 8, 2010, notice was given to individual employees that they will not be recalled to their jobs.  There is an exception in respect of approximately 10 employees operating a single saw at the Richmond Hill Plant; the Applicant anticipates that these 10 employees will be placed on permanent layoff on or about March 26, 2010.  
	21. Prior to delivering notices of permanent layoff, the Applicant communicated with union representatives to advise them that the Marketing Process had not identified any purchasers wishing to maintain operations of Richmond Hill or St. Thérèse, and the consequent decision to make the temporary layoffs of employees permanent.  
	22. In addition to the plant employees terminated at the Richmond Hill Plant and the St. Thérèse Plant, the temporary layoffs of head office and salaried staff on February 9, 2010 was made permanent and by letters dated  March 8, 2010, notice was given to these employees that they will not be recalled to their jobs.
	23. It is anticipated that as a consequence of the permanent layoff of employees at the Richmond Hill and St. Thérèse Plants, and as a result of the substantial downsizing of the salaried staff, the pension plans relating to those employees will be wound up.  The Applicant will be pursuing discussions with the relevant regulatory authorities in connection with this matter.


	Monitor's Third Report (Plan and Meetings Order).pdf
	1. This report and its appendices contain important information that should be read and considered carefully by Affected Creditors. Definitions used in the Executive Summary are as defined in the report.
	2. In the Monitor’s view, the implementation of the Plan represents the only prospect of any distribution on account of Proven Claims of Affected Creditors, other than Employee Creditors that may be entitled to receive under the Wage Earner Protection Program Act in the event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may be made by the Pension Benefits Guarantee Fund.  For the Plan to be implemented, it must be approved by two-thirds in value and a majority in number of Eligible Voting Creditors present and voting, in person or by proxy, at the meeting of creditors.
	3. The Monitor has estimated the distributions on account of Proven Claims of Affected Creditors in the event that the Plan is implemented assuming that all unresolved claims are resolved in favour of the claimant. Estimated recoveries are as follows:
	4. The Monitor has calculated the estimated distributions to Creditors that have been identified as former employees of the Applicant based on the information currently available.  These calculations show that distributions to Employee Creditors under the Plan would equal or exceed the amounts that the Employee Creditors may receive under the Wage Earner Protection Program Act in the event of a bankruptcy of the Applicant. 
	5. For the reasons set out in this report, it is the Monitor’s view that the approval of the Plan is in the best interests of Affected Creditors with Proven Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	6. On January 29, 2010, Signature Aluminum Canada Inc. (“Signature” or the “Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Morawetz  of the Ontario Superior Court of Justice (the “Court”) granting, inter alia, a stay of proceedings against the Applicant until February 26, 2010,  (the “Stay Period”) and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The proceedings commenced by the Applicant under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	7. As part of the application for the Initial Order, the Applicant submitted to the Court for approval a Marketing Process (as defined in the Initial Order) for the sale of the business and assets of the Applicant. Paragraph 31 of the Initial Order approved the Marketing Process and authorized the Applicant and the Monitor to take such steps as they consider necessary or desirable to carry out the Marketing Process.
	8. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted orders approving a process for identifying and evaluating claims against the Applicant (the “Claims Procedure” and the “Claims Procedure Order”) and extending the Stay Period to May 14, 2010.
	9. On March 18, 2010, the Honourable Madam Justice Karakatsanis granted an order approving phase II (“Phase II”) of the Marketing Process (the “Phase II Order”) and a final bid deadline of 5:00 pm Toronto time on April 6, 2010 (the “Final Bid Deadline”).
	10. Paragraph 16 to 22 of the Pre-Filing Report of FTI Consulting Canada Inc., in its capacity as proposed monitor, dated January 28, 2010 (the “Pre-Filing Report”), described the Plan Support Agreement (the “PSA”) through which Biscayne, one of the Applicant’s secured creditors (the “Plan Sponsor”), has provided a commitment to support the restructuring of the Applicant’s business and operations through either the sponsorship of a plan of compromise and arrangement or, at its option and together with 324, the acquisition of the Applicant’s assets in accordance with the form of asset purchase agreement (the “Credit Bid”) attached to the PSA. A copy of the Pre-Filing Report is attached hereto as Appendix A for ease of reference.
	11. The purpose of this, the Monitor’s Third Report, is to inform the Court on the following: 
	(a) The receipts and disbursements of the Applicant for the period from February 22, 2010 to May 2, 2010;
	(b) The Applicant’s revised cash flow forecast for the period May 3, 2010 to June 13, 2010 (the “May 3 Forecast”)
	(c) The independent opinions on the validity and enforceability of the various security held by each of 324, Biscayne and HIG (collectively the “Senior Secured Lenders”) prepared by Ogilvy Renault LLP, independent counsel to the Monitor (“Monitor’s Counsel”);
	(d) The results of Phase II of the Marketing Process;
	(e) The steps taken by the Applicant with respect to the wind-up or partial wind-up of the following registered pension plans:
	(i) The Pension Plan for the Salaried Employees of Signature Aluminum Inc. Financial Services Commission of Ontario (“FSCO”), registration number 0311035 (the “Salaried Plan”);
	(ii) The Pension Plan for the Hourly Paid Employees of Signature Aluminum Inc., Richmond Hill, FSCO registration number 0931642 (the “Richmond Hill Plan” and together with the Salaried Plan, the “FSCO Plans”); and
	(iii) The Régime de Retraite Des Employés D’Usine de St. Thérèse, Régie des rentes du Québec, registration number 27145 (the “St. Thérèse Plan”);

	(f) The status of the Claims Procedure; 
	(g) The Applicant’s proposed Plan of Compromise and Arrangement dated May 4, 2010 (the “Plan”); 
	(h) The Monitor’s assessment of the Plan and its recommendation thereon; 
	(i) The Applicant’s request for an Order convening a meeting of creditors to consider and vote on the Plan (the “Meeting Order”) and the Monitor’s recommendation thereon; and 
	(j) The Applicant’s request for an extension of the Stay Period to June 11, 2010, and the Monitor’s recommendation thereon. 

	12. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicant, the Applicant’s books and records, certain financial information prepared by the Applicant and discussions with the Applicant’s management.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	13. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined in the PSA, previous reports filed in the CCAA Proceedings or the Plan. 
	14. Background information on the Applicant, its ownership structure, its business and financial results, its material assets and liabilities and the causes of its financial difficulties are provided in the affidavit of Parminder Punia sworn January 28, 2010 filed in connection with the initial application under the CCAA and in the Pre-Filing Report, each of which are available on the Monitor’s Website, http://cfcanada/fticonsulting.com/signature.
	15. Copies of the Monitor’s previous reports filed in the CCAA Proceedings which provide details of significant developments since the commencement of the CCAA Proceedings and results of operations are also available on the Monitor’s Website.
	16. The Applicant’s actual cash flow for the period February 22, 2010 to May 2, 2010 was approximately US$0.5 million below the February 21 Forecast, filed as Appendix B to the First Report. The receipts and disbursements are presented in United States dollars and are summarized below:
	17. Explanations for the key variances in actual receipts and disbursements as compared to the February 21 Forecast are as follows: 
	(a) The negative variance in sales and accounts receivable of US$0.4 million primarily results from higher than forecast collection of receivables from third parties offset by the non collection of the Shapes accounts of US$1.3 which is currently being offset against the fabrication charges owing to Shapes and included in the cash flow as Intercompany Payments (Fabrication);
	(b) The positive variance in other of US$0.4 million is due to the receipt of GST refunds which were not included in the original cash flow as the timing and certainty of receipt was not known;
	(c) The negative variance in raw materials – metals of US$0.8 million is primarily the result of higher than forecast metal prices;
	(d) As noted above, the positive variance in intercompany payments – fabrication of US$1.9 million is in respect of the fabrication work being conducted by Shapes on behalf of the Applicant. The Applicant continues to manage this payable and it is being offset against the receivable owing from Shapes to the Applicant;
	(e) The negative variance in payroll and benefits of US$0.4 million relates to delays in reducing headcount and benefits and is a permanent variance;
	(f) The positive variance in SG&A expenses of US$0.4 million relates primarily to the timing of payments; and
	(g) The negative variance in other non-recurring of US$0.7 million relates to the payment of higher than budgeted vacation payments made to terminated employees and is a permanent variance.

	18. The May 3 Forecast attached hereto as Appendix B shows a positive net cash flow of US$0.4 million in the period May 3, 2010 to June 13, 2010, and a minimum cash balance of approximately US$0.7 million in that period. The May 3 Forecast is presented in United States Dollars and is summarized below:
	19. As previously reported, the Monitor’s Counsel was asked to conduct a security review of the security held by the Senior Secured Lenders.  The Monitor has now received independent security opinions from the Monitor’s Counsel in respect of the security held by each of the Senior Secured Lenders, which opinions are subject to the qualifications and assumptions set out therein. A description of each of the opinions (collectively, the “Security Opinions”) is set out in Appendix C hereto.
	20. The following table summarizes the valid and enforceable security held by the Senior Secured Lenders:
	21. Accordingly, based on the opinions of the Monitor’s Counsel, it appears that the Senior Secured Lenders hold valid and enforceable security on all assets of the Applicants.
	22. The Monitor reported on the results of Phase I of the Marketing Process at paragraphs 8 to 19 of its Second Report, a copy of which is attached hereto as Appendix D for ease of reference.
	23. As noted earlier in this Report, 5:00 pm Toronto time on April 6, 2010 was set as the Final Bid Deadline pursuant to the Phase II Order. Phase II of the Marketing Process was carried out in accordance with the Phase II Order. A number of parties carried out due diligence during Phase II but regrettably no offers were received.
	24. During the Marketing Process, the Monitor also sought and obtained independent valuations of the Applicant’s real estate assets and liquidation offers in respect of the Applicant’s plant and equipment.  As described later in this report, the liquidation value of the Applicant’s assets is less than the value of the claims of the Senior Secured Lenders. 
	25. Accordingly, the Applicant, with the approval of the Plan Sponsor and the Senior Secured Lenders, intends to proceed with the submission of the Plan in accordance with the terms of the PSA.
	26. Since the date of the Initial Order, the Applicant and the Monitor have engaged in discussions with FSCO about the possibility of the winding-up of the Richmond Hill Plan and the partial winding-up of the defined benefit and defined contribution components of the Salaried Plan relating to the employees that have been terminated.  
	27. The parties also discussed the appointment of a replacement administrator in respect of each of the FSCO Plans. The parties were of the view that the appointment of a replacement administrator would facilitate the participation and representation of the pension beneficiaries in connection with the Plan and the vote thereon.
	28. Accordingly, on March 18, 2010, with the consent of the Applicant and the Monitor to lift the CCAA stay of proceedings, FSCO served notices pursuant to Subsection 89(5) of the Pension Benefits Act (the “PBA”) of proposals to order the (i) wind-up of the Richmond Hill Plan, and (ii) the partial wind-up of the defined benefit and defined contribution components of the Salaried Plan.  The Monitor was advised by FSCO that such orders were to be made on April 26 or 27, 2010. 
	29. Following the expiry of the Final Bid Deadline, the Applicant informed FSCO that no going concern purchaser had come forward during the Marketing Process for either the Richmond Hill or the St. Thérèse plants.  At the same time, the Applicant confirmed its intention to centralize its operations at its Pickering plant only and move forward with the filing of a Plan.  FSCO advised that it intended to appoint Morneau Sobeco (“Morneau”) to act as replacement administrator under Section 71 of the PBA in respect of the FSCO Plans.  On April 26, 2010, FSCO confirmed the appointment of Morneau.  The Applicant has advised the Monitor that it anticipates that the remainder of the Salaried Plan will commence wind-up prior to the meeting of creditors.
	30. The Monitor has briefed Morneau on the events of the CCAA Proceedings, the Marketing Process and the Plan.  “Placeholder” claims in respect of the amounts owing in respect of the FSCO Plans were filed by the Applicant in its capacity as plan administrator prior to the Claims Bar Date. The Monitor will work with Morneau and the Applicant to agree the amounts of the claims relating to the FSCO Plans for voting and distribution purposes.
	31. The Applicant has notified the union representing most of the employees of the St. Thérèse facility and the Régie des Rentes (the Quebec equivalent of FSCO) (the “Regie”) of its intent to wind up the St. Thérèse Plan effective December 11, 2009.  The Applicant’s Board has also adopted a Resolution confirming the plan windup.
	32. The Applicant has retained the services of a consultant to draft and send the notices required by applicable Quebec pension law in order to begin the wind-up process in respect of the St. Thérèse Plan.  It is expected that these notices will be sent shortly.
	33. The Applicant intends to continue communicate with the Regie throughout the wind-up process.  
	34. The Monitor, in cooperation with the Applicant, commenced the implementation of the Claims Procedure. In accordance with paragraphs 2 and 8 of the Claims Procedure Order:
	(a) On February 26, 2010, the Claims Procedure Order was posted on the Monitor’s website;
	(b) On March 2, 2010, the Monitor sent a Notice to Creditors and Notice of Claim to every Known Creditor; 
	(c) The Monitor published the Notice to Creditors in the national edition of the Globe and Mail on March 3, 2010 and in La Presse on March 4, 2010;
	(d) On March 17, 2010, a Notice to Creditors and Notice of Claim were mailed to each employee placed on permanent lay off on March 8, 2010;
	(e) On April 6, 2010 a Notice to Creditors and Notice of Claim were mailed to each employee placed on permanent lay off between March 24 and 31, 2010; and
	(f) In addition, the Monitor provided Notices to Creditors and Notices of Claim or Proof of Claim forms to additional creditors identified by the Applicant from time to time.

	35. Since the Claims Bar Date, the Monitor, in consultation with the Applicant, has been actively engaged in reviewing, Proofs of Claims and Notices of Dispute received. 
	37. Paragraph 3 of the Initial Order states:
	38. A copy of the Plan is attached hereto as Appendix E.  The key terms of the Plan are summarized as follows: 
	(a) The compromise of all claims against Signature, with the exception of Excluded Claims; 
	(b) For the purposes of considering and voting on the Plan and receiving a distribution thereunder, the Affected Claims of the Creditors are grouped into a single class. An Affected Claim is any Claim that is not an Excluded Claim;
	(c) The Plan does not compromise, release or otherwise affect the Excluded Claims. Excluded Claims are:
	(i) Claims for goods and/or services provided to the Applicant on or after the Filing Date;
	(ii) Claims of the nature secured by the Administration Charge or the DIP Lender’s Charge;
	(iii) Crown Claims; 
	(iv) Secured Claims, to the extent they are Proven Claims;
	(v) Related Party Claims; and
	(vi) Claims relating to or in respect of the Unaffected Pickering Pension Plan.

	(d) The Plan provides for the payment of the Plan Support Fund of $1.95 million by the Plan Sponsor (which the Plan Sponsor has stated will be paid to the Monitor prior to the Applicant’s motion returnable May 11, 2010), which shall be distributed to Creditors with a Proven Claim in full and final satisfaction of such Proven Claims. Each Creditor with a Proven Claim shall receive a cash distribution equal to:
	(i) The Base Distribution, being 100 % of the amount of its Proven Claim that is less than or equal to Cdn$1,000.00 plus 50 % of the amount of the Proven Claim that is greater than Cdn$1,000 and less than or equal to Cdn$4,750; and
	(ii) The Pro Rata Distribution, being such Creditor’s pro rata share, based on the balance of unpaid Proven Claims after the Base Distribution, of the remaining Plan Support Fund after deduction of the amounts paid in respect of the Base Distribution;

	(e) Distributions under the Plan will be made by the Monitor from the Plan Support Fund. The Plan provides for the possibility of an Interim Distribution and a Final Distribution, once all Disputed Claims have been finally determined.
	(f) The Plan provides for the payment of certain Crown Claims, as required by Section 6(3) of the CCAA;
	(g) As the Applicant is current on wages and current service pension contributions, there are no amounts outstanding of the type required to be paid pursuant to Sections 6(5) or 6(6) of the CCAA and it was not necessary for the Plan to provide for these payments; 
	(h) The Plan does not provide for any payment on account of equity claims;
	(i) The Plan provides for releases to be given by each holder of a Claim (whether or not a Proven Claim) against, or equity interest in, the Applicant, and each such holder of a Claim releases the Applicant, the Related Parties, the Monitor, and subject to Section 5.1(2) of the CCAA, any of their respective directors, officers, employees, agents,  professional advisors (including legal counsel), affiliates and their respective property, and any person who may claim contribution or indemnification from the Applicant, the Related Parties or the Monitor, of any and all demands, claims, causes of action, counterclaims, suits, debts, sums of money, accounts, covenants, damages, judgments, expenses, executions, charges and other recoveries on account of any liability, obligation, demand or cause of action of whatever nature, whether known or unknown, matured or unmatured, foreseen or unforeseen, existing or hereinafter arising, based in whole or in part on any act or omission, transaction, dealing or other occurrence existing or taking place on or before the Plan Implementation Date relating to, arising out of or in connection with the Applicant, the Applicant’s property, business or affairs, this Plan, the CCAA Proceedings or the DIP Term Sheet, provided, however, that nothing will release:
	(i) any person from fraud, gross negligence, wilful misconduct, or criminal conduct;
	(ii) any Excluded Claim; or
	(iii) any person’s right to enforce the Applicant’s obligations under the Plan;

	(j) If the Plan is approved by the requisite majorities of creditors, the Applicant shall bring a motion before the Court for a Sanction Order as soon as reasonably practicable;
	(k) The implementation of the Plan is conditional upon the fulfillment or waiver, where applicable, of the following conditions on or before the Plan Implementation Date:
	(i) the Plan shall have been approved by the Required Majorities of Creditors entitled to vote at the Creditors’ Meeting;  
	(ii) the Sanction Order shall have been granted by the CCAA Court in a form acceptable to the Applicant and Biscayne, and shall be in full force and effect and not reversed, stayed, varied, modified or amended;
	(iii) all applicable appeal periods in respect of the Sanction Order shall have expired and in the event of an appeal or application for leave to appeal, final determination shall have been made by the applicable appellate court; 
	(iv) all approvals, orders, determinations or consents required pursuant to Applicable Law (including approvals under the Investment Canada Act and/or the Competition Act), if applicable, shall have been obtained on terms and conditions satisfactory to the Applicant, Biscayne and the Monitor, acting reasonably, and shall remain in full force and effect on the Plan Implementation Date;
	(v) all necessary corporate action and proceedings of the Applicant shall have been taken to approve the Plan and to enable the Applicant to execute, deliver and perform its obligations under the agreements, documents and other instructions to be executed and delivered by it pursuant to the Plan; 
	(vi) the delivery, completion and execution of any documentation required in connection with the exit financing facility;
	(vii) all agreements, resolutions, documents and other instruments, which are necessary to be executed and delivered by Biscayne (whether in its capacity as DIP Lender or Plan Sponsor) or any director or officer of the Applicant in order to implement the Plan and perform their obligations under the Plan shall have been executed and delivered; and
	(viii) the filing of the Monitor’s Certificate with the Court and the delivery of a copy thereof to the Applicant and Biscayne. 


	39. The Monitor has estimated the recoveries for Affected Creditors in the event that the Plan is implemented assuming that all unresolved claims are resolved in favour of the claimant. Estimated recoveries are as follows:
	40. In the event that any of the Claims that are currently unresolved are determined not to be Proven Claims, estimated recoveries for Proven Claims greater than $1,000 would increase marginally. 
	41. The Monitor has calculated the estimated distributions to Creditors that have been identified as former employees of the Applicant (the “Employee Creditors”) based on the information currently available.  These calculations show that distributions to Employee Creditors under the Plan would equal or exceed the amounts that the Employee Creditors may receive under the Wage Earner Protection Program Act (“WEPPA Payments”) in the event of a bankruptcy of the Applicant. 
	42. The Marketing Process has clearly demonstrated that there is no alternative going concern transaction available.  Accordingly, there are only two alternatives available in the event that the Plan is not approved or implemented:
	(a) The exercise of the Credit Bid Option under the PSA by the Plan Sponsor which would result in the sale of all of the Applicant’s assets on the terms of the asset purchase agreement attached as Schedule A to the PSA (the “APA”); or
	(b) A liquidation of the assets.

	43. As reported in the Pre-Filing Report, the APA provides for the acquisition of all of the assets of the Applicant by 324 and Biscayne, the consideration for which would be a reduction of $25 million in the pre-filing indebtedness owing to 324 and Biscayne plus the payment or discharge of the Assumed Liabilities, as defined in the APA, which includes post-filing trade claims.  If the Credit Bid Option is elected and the transactions contemplated by the APA are completed, there would be no recoveries for unsecured creditors.
	44. The Monitor has obtained independent valuations of the Applicant’s real property and liquidation offers for the Applicant’s plant and equipment. The Monitor has also performed an assessment of the Applicant’s inventory and accounts receivable in order to estimate their liquidation value.  As noted earlier in this Report, the claims of the Senior Secured Lenders total approximately $102 million.  In the event of a liquidation of the assets, the Senior Secured Lenders will suffer a significant shortfall on their claims. Accordingly, there would be no recoveries for unsecured creditors in the event of a liquidation of the Applicant’s assets.
	45. The Plan Sponsor has informed the Monitor that if the Plan is implemented or the assets are acquired pursuant to the APA, it would only continue operations at the Pickering facility and that it intends to cause the Applicant to sell the other assets in an orderly manner.  In order to ensure that such efforts are not adversely impacted, the Monitor has not included details of the liquidation values of the assets in this report.  
	46. Nothing has come to the attention of the Monitor during the course of the CCAA Proceedings that suggest that there were preferences or transfers at undervalue in the statutory periods prior to the commencement of the CCAA Proceedings. Given the magnitude of the shortfall to the Senior Secured Lenders, the Monitor does not intend to carry out further investigation in respect of preferences or transfers at undervalue as there would appear to be no prospect that further investigation would result in any benefit to creditors subordinate to the Senior Secured Lenders.
	47. Based on the foregoing, it is the Monitor’s view that the implementation of the Plan is the only scenario under which Creditors with Affected Claims would receive any recovery on account of such Claims, other than Employee Creditors that may be entitled to receive WEPPA Payments in the event of a bankruptcy of the Applicant, or payments to the FSCO Plans that may be made by the Pension Benefits Guarantee Fund. As stated earlier in this report, the Monitor believes that Employee Creditors will receive distributions equal to or greater than any WEPPA Payments they may receive in the event of a bankruptcy of the Applicant.
	48. Furthermore, the implementation of the Plan is beneficial as it should result in the preservation of going concern operations at the Pickering facility, thereby providing additional benefit to employees, suppliers and customers.
	49. For the purposes of considering and voting on the Plan and receiving distributions thereunder, the Affected Claims of the Creditors are grouped into a single class. The Monitor believes that such Creditors have a commonality of interest and that the classification is appropriate in the circumstances.
	50. Accordingly, it is the Monitor’s view that the approval of the Plan is in the best interests of Creditors with Affected Claims and the Monitor respectfully recommends that such Creditors vote in favour of the Plan.
	51. The Applicant has requested that the Court grant the Creditors’ Meeting Order in the form attached at Tab 3 of the Applicant’s Notice of Motion dated May 4, 2010, returnable May 11, 2010.
	52. Pursuant to the Creditors’ Meeting Order, a meeting of creditors will be held at 10:00am (Toronto time) on June 1, 2010 at the offices of the Monitor’s Counsel.
	53. The Creditors’ Meeting Order directs the Monitor to send an information package (the “Information Package”) to all Creditors holding a Proven Claim or a Disputed Claim (each an “Eligible Voting Creditor”).  The Information Package is to include: 
	(a) the Creditors’ Meeting Order;
	(b) the Plan;
	(c) a copy of the Monitor’s Third Report;
	(d) the Notice of Creditors’ Meeting, substantially in the form attached as Schedule “B” to the Creditors’ Meeting Order;
	(e) a copy of the form of proxy to be used by Creditors, substantially in the form attached as Schedule “C” to the Creditors’ Meeting Order.

	54. The Creditors’ Meeting Order directs the Monitor to post the Information Package on its website as soon as practicable after the granting of the Creditors’ Meeting Order.
	55. The Creditors’ Meeting Order directs the Monitor to publish a newspaper notice of the Creditors’ Meeting substantially in the form attached as Schedule “D” to the Creditors’ Meeting Order once in English in the Globe and Mail (National Edition) and once in French in La Presse.
	56. The Creditors’ Meeting Order directs that a representative of the Monitor will preside as the chair of the Creditors’ Meeting and will decide all matters relating to the rules and procedures at, and the conduct of, the Creditors’ Meeting in accordance with the terms of the Plan, the Creditors’ Meeting Order and further Order of the Court.  The Chair may also adjourn the Creditors’ Meeting at its discretion.
	57. Only those creditors with Proven Claims or Disputed Claims will be eligible to attend the Creditors’ Meetings and vote on the resolution to approve the Plan.  The votes of creditors holding Disputed Claims will be separately tabulated, and Disputed Claims will be resolved in accordance with the Claims Procedure Order and the Creditors’ Meetings Order prior to any distribution on account of such Disputed Claims.  Creditors who hold Excluded Claims, as defined in the Plan, will not be entitled to attend and vote at the Creditors’ Meetings in respect of their Excluded Claims.
	58. The Monitor will file a report with the Court prior to the Sanction Hearing with respect to the results of the votes cast including whether:
	(a) the Plan has been accepted by the required majorities of creditors as prescribed for in the CCAA; and
	(b) the votes cast by Eligible Voting Creditors with Disputed Claims, if any, would affect the result of the vote.

	59. If the vote on the approval or rejection of the Plan by Eligible Voting Creditors is decided by the votes in respect of the Disputed Claims, the Applicant will seek an order for an expedited determination of any material Disputed Claims and an appropriate deferral of the application for the Sanction Order and any other applicable dates in the Creditors’ Meeting Order or the Plan.
	60. If the Plan is approved by Eligible Voting Creditors at the Creditors’ Meeting, the Applicant will seek Court sanctioning of the Plan.  The Creditors’ Meeting Order sets the date for the Sanction Hearing as June 4, 2010.
	61. In the view of the Monitor:  
	(a) The Creditors’ Meeting Order provides for reasonable and sufficient notice of the Meeting of Creditors to be provided to Affected Creditors;
	(b) Pursuant to the Creditors’ Meeting Order, Affected Creditors would be provided adequate information with which to assess the Plan and determine whether to cast their vote for or against the Plan; and 
	(c) The provisions of the Creditors’ Meeting Order governing the conduct of the Meeting of Creditors are reasonable and appropriate in the circumstances.

	62. Accordingly, the Monitor respectfully recommends that the Applicant’s request for the Creditors’ Meeting Order be granted. 
	63. The Stay Period currently expires on May 14, 2010. Additional time is required for the Applicant to convene and hold the meeting of creditors to consider and vote on the Plan and for the Applicant to seek a Sanction Order if the Plan is approved by the requisite majorities of creditors.  The continuation of the stay of proceedings is necessary to provide the stability needed during that time. Accordingly, the Applicant now seeks an extension of the Stay Period to June 11, 2010. 
	64. The May 3 Forecast demonstrates that the Applicant has sufficient liquidity to maintain operations during the period to June 11, 2010.
	65. The Applicant is of the view that given the cash flow forecast and the filing of the Plan, there would be no material prejudice to stakeholders from an extension of the Stay Period to June 11, 2010. The Monitor concurs with this view.  
	66. Accordingly, based on the information currently available, the Monitor believes that creditors would not be materially prejudiced by an extension of the Stay Period to June 11, 2010.
	67. The Monitor also believes that the Applicant has acted, and is acting, in good faith and with due diligence and that circumstances exist that make an extension of the Stay Period appropriate.
	68. The Monitor therefore respectfully recommends that this Honourable Court grant the Applicant’s request for an extension of the Stay period to June 11, 2010.
	1. Monitor’s Counsel provided the following Security Opinions, which are subject to the qualifications and assumptions set out therein:
	(a) The following security held by 324:
	(i) security granted in favour of 324 in respect of Signature’s personal property in Ontario (“324 Personal Property Opinion”);
	(ii) security granted in favour of 324 in respect of Signature’s real property in Ontario (“324 Real Property Opinion”);
	(iii) security granted in favour of 324 in respect of Signature’s moveable and immoveable property in Quebec (“324 Quebec Opinion”);

	(b) The following security held by Biscayne:
	(i) security granted in favour of Biscayne in respect of Signature’s personal property in Ontario (“Biscayne Personal Property Opinion”);
	(ii) security granted in favour of Biscayne in respect of Signature’s real property in Ontario (“Biscayne Real Property Opinion”);
	(iii) security granted in favour of Biscayne in respect of Signature’s moveable property in Quebec (“Biscayne Quebec Opinion”);

	(c) The following security held by HIG:
	(i) security granted in favour of HIG in respect of Signature’s personal property in Ontario (“HIG Personal Property Opinion”);
	(ii) security granted in favour of HIG in respect of Signature’s real property in Ontario (“HIG Real Property Opinion”); and
	(iii) security granted in favour of HIG in respect of Signature’s moveable and immoveable property in Quebec (“HIG Quebec Opinion”).


	2. Subject to the assumptions and qualifications contained in the 324 Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the Security Documents (as defined in the 324 Personal Property Opinion), and that the Security Documents created a valid security interest in favour of 324 in Signature’s personal property, enforceable against a trustee in bankruptcy of Signature.
	3. Further, Monitor’s Counsel concluded, subject always to the assumptions and qualifications contained therein, that the Security Documents were perfected by registration in accordance with the provisions of the Ontario PPSA.  
	4. Subject to the assumptions and qualifications contained in the 324 Personal Property Opinion, Monitor’s Counsel opined that although the Real Property Notices (as defined in the 324 Real Property Opinion) were not in the form of charges/mortgages of land as prescribed under the Land Registration Reform Act (Ontario) (the “LRRA”), based upon and subject always to the qualifications and limitations set forth in the 324 Real Property Opinion, the Real Property Notices constituted equitable charges of the Real Properties enforceable against a trustee in bankruptcy of Signature. 
	5. In light of the decision of Justice Alary of the Superior Court of Quebec in Re Positron Technologies Inc., and for the reasons stated in the 324 Quebec opinion, Monitor’s Counsel could not opine as to whether the hypothec created under the Deed of Hypothec (as defined in the 324 Quebec Opinion) was valid and enforceable under the laws of the Province of Quebec.
	6. Subject to the assumptions and qualifications contained in the Biscayne Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the General Security and Pledge Agreement and the Demand Debenture (as each are defined in the Biscayne Personal Property Opinion); and that each of the General Security and Pledge Agreement and the Demand Debenture created a valid security interest in favour of Biscayne as Agent for the Lender Group (as such terms are defined in the Biscayne Personal Property Opinion) in the personal property described in those documents, enforceable against a trustee in bankruptcy of Signature.
	7. Monitor’s Counsel also concluded that subject always to the assumptions and qualifications in the Biscayne Personal Property Opinion, the Guaranty (as defined in the Biscayne Personal Property Opinion) constituted a legal, valid and binding obligation of the Guarantors (as defined in the Biscayne Personal Property Opinion), enforceable against each of the Guarantors in accordance with its terms.
	8. Further, the General Security and Pledge Agreement and the Demand Debenture were perfected by registration in accordance with the provisions of the Ontario PPSA.
	9. Based upon and subject always to the qualifications and limitations set forth in the Biscayne Real Property Opinion, Monitor’s Counsel opined that the Richmond Hill Mortgage and the Pickering Mortgage (as each are defined in the Biscayne Real Property Opinion) each constituted, as at the date of the Biscayne Real Property Opinion, a second, fixed and specific mortgage of and charge upon each of the Real Properties, for a principal amount of $50,000,000.00, enforceable against a trustee in bankruptcy of Signature.
	10. Subject to the assumptions and qualifications contained in the Biscayne Quebec Opinion, Monitor’s Counsel opined that each of the Documents (as defined in the Biscayne Quebec Opinion) constituted legal, valid and binding obligations of Signature, enforceable against it and against third parties, including against a trustee in bankruptcy, in accordance with its terms. 
	11. Furthermore, Monitor’s Counsel concluded that the Biscayne Hypothec constituted, under the laws of the Province of Quebec, a valid hypothec without delivery for a total principal amount of Cdn$96,000,000 (including an additional amount of Cdn$16,000,000), with interest thereon at the rate of 25% per annum, in favour of Biscayne, acting as fondé de pouvoir as contemplated in Article 2692 of the Civil Code, on the property of Signature purported to be charged thereunder, as security for the payment and performance of the obligations described therein as being secured thereby.  Subject to the delivery and the continued possession in the Province of Quebec by Biscayne of the Biscayne Bond, the Biscayne Pledge constituted, under the laws of the Province of Quebec, a valid and enforceable hypothec with delivery (pledge) on the Biscayne Bond for a principal amount of Cdn$80,000,000, with interest thereon at the rate of 25% per annum, in favour of Biscayne, acting as agent and mandatary for the Creditors (as such term is defined in the Biscayne Pledge), as security for the payment and performance of the obligations described therein as being secured thereby.
	12. Monitor’s Counsel concluded that registration was made in all public offices provided for under the laws of the Province of Quebec where such registration is necessary to render opposable the hypothec without delivery created by the Biscayne Hypothec.
	13. Subject to the assumptions and qualifications contained in the HIG Personal Property Opinion, Monitor’s Counsel opined that there were no material defects in the manner of completion or execution of the Security Documents (as defined in the HIG Personal Property Opinion); and that the Security Documents created a valid security interest in favour of HIG in the personal property described therein, enforceable against a trustee in bankruptcy of Signature.
	14. Further, the Security Documents were perfected by registration in accordance with the provisions of the Ontario PPSA.
	15. Based upon and subject to the qualifications and limitations set forth in the HIG Real Property Opinion, Monitor’s Counsel opined that the Richmond Hill Mortgage and the Pickering Mortgage each constituted, as at the date of the HIG Real Property Opinion, a first mortgage of and charge upon each of the Real Properties in favour of H.I.G. Bayside Advisors II, LLC, as general partner of HIG, for a principal amount of $30,000,000.00, enforceable against a trustee in bankruptcy of Signature.
	16. Subject to the assumptions and qualifications contained in the HIG Quebec Opinion, Monitor’s Counsel opined that the Hypothec (as defined in the HIG Quebec Opinion) constituted legal, valid and binding obligations of Signature, enforceable against it and against third parties, including against a trustee in bankruptcy, in accordance with its terms.  Furthermore, the Hypothec constituted, under the laws of the Province of Quebec, a valid immovable and movable hypothec without delivery for a total principal amount of Cdn$5,400,000 (including an additional amount of Cdn$900,000), with interest thereon at the rate of 25% per annum, in favour of HIG on the collateral of Signature purported to be charged thereunder.  
	17. Monitor’s Counsel concluded that registration was made in all public offices provided for under the laws of the Province of Quebec where such registration is necessary to render the Hypothec opposable.
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	1. On January 29, 2010, Signature Aluminum Canada Inc. (the “Applicant”) made an application under the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and an initial order (the “Initial Order”) was made by the Honourable Mr. Justice Morawetz granting, inter alia, a stay of proceedings against the Applicant until February 26, 2010 (the “Stay Period”) and appointing FTI Consulting Canada Inc. as monitor (the “Monitor”). The proceedings commenced by the Applicant under the CCAA will be referred to herein as the “CCAA Proceedings”. 
	2. As part of the CCAA filing, the Applicant submitted to the Court for approval a Marketing Process (as defined below) for the sale of the business and assets of the Applicant. Paragraph 31 of the Initial Order approved the Marketing Process and authorized the Applicant and the Monitor to take such steps as they consider necessary or desirable in carrying out the Marketing Process.
	3. On February 25, 2010, the Honourable Madam Justice Karakatsanis granted orders approving a process for identifying and evaluating claims against the Applicant and extending the CCAA Stay Period to May 14, 2010.
	4. Paragraph 16 to 22 of the Pre-Filing Report (as hereinafter defined) described the Plan Support Agreement (the “PSA”) through which Biscayne, one of the Applicant’s secured creditors (the “Plan Sponsor”), has provided a commitment to support the restructuring of the Applicant’s business and operations through either the sponsorship of a plan of compromise and arrangement (a “Plan”), upon the satisfaction of the terms and conditions therein, or, at its option and together with 324, the acquisition of the Applicant’s assets in accordance with the form of Asset Purchase Agreement (the “Credit Bid”) attached to the PSA. A copy of the Pre-Filing Report is attached hereto as Appendix A for ease of reference. The Applicant did not seek authority to file a Plan or approval of the PSA or the Credit Bid at the time of the initial application.
	5. The purpose of this, the Monitor’s Second Report, is to inform the Court on the following:
	(a) The results of Phase I of the Marketing Process, and the Applicant’s request for approval of a second phase to the Marketing Process (“Phase II”) approved by the Initial Order pursuant to which the Applicant will seek to identify one or more buyers for the Applicant’s business and assets and to establish a final bid deadline of April 6, 2010 at 5:00 pm Toronto time for the delivery by bidders of binding offers to purchase the Applicant’s business (the “Final Bid Deadline”), and the Monitor’s recommendation thereon.  The binding offers are to be made by way of reference to a template asset purchase agreement to be made available to bidders; and
	(b) The permanent layoff of employees at the Applicant’s Richmond Hill and St. Thérèse facilities.

	6. In preparing this report, the Monitor has relied upon unaudited financial information of the Applicant, the Applicant’s books and records, certain financial information prepared by the Applicant and discussions with the Applicant’s management.  The Monitor has not audited, reviewed or otherwise attempted to verify the accuracy or completeness of the information. Accordingly, the Monitor expresses no opinion or other form of assurance on the information contained in this report or relied on in its preparation.  Future-oriented financial information reported or relied on in preparing this report is based on management’s assumptions regarding future events; actual results may vary from forecast and such variations may be material. 
	7. Unless otherwise stated, all monetary amounts contained herein are expressed in Canadian Dollars. Capitalized terms not otherwise defined herein have the meanings defined the PSA or previous reports filed in the CCAA Proceedings. 
	8. The Initial Order authorized a marketing process (the “Marketing Process”) to determine whether it would be possible to identify a purchaser or purchasers for the Applicant’s assets and business that (a) would  individually or in the aggregate result in a higher and better recovery for the assets of the Applicant than it would receive under the Credit Bid, and/or (b) might be prepared to acquire more than one facility on a going concern basis.  
	9. Following the granting of the Initial Order, CIBC commenced the Marketing Process for the sale of the business or assets of the Applicant. Pursuant to the Marketing Process, the deadline for the receipt of non-binding letters of intent was February 26, 2010 (the “LOI Bid Deadline”). 
	10. A list of logical potential interested parties was compiled by CIBC with input from the Monitor and the Applicant. In addition, the Marketing Process was advertised in the national edition of the Globe and Mail on Friday, February 5th, 2010 and in La Presse on Monday, February 8th, 2010, both in accordance with the provisions of the Initial Order. 
	11. During Phase I of the Marketing Process, CIBC contacted 98 logical potential interested parties, including potential financial sponsors, strategic buyers and liquidators (“Prospective Purchasers”). Of the Prospective Purchasers, 37 requested, received and executed confidentiality agreements and were sent a copy of the confidential information memorandum and provided access to an electronic data room.
	12. Pursuant to the Marketing Process as described in the Affidavit of Parminder Punia sworn January 28, 2010 (the “January 28th Affidavit”) and approved by the Court, if the Marketing Process did not result in any Phase One Qualifying Bidders (as defined in the January 28th Affidavit), the Applicant, with the support of Biscayne, intended to pursue a Plan, in accordance with the terms of the PSA.  The Marketing Process provided that if one or more Phase One Qualifying Bids were received, the Applicant intended to return to the Court to seek approval of the next steps to be taken in the Marketing Process.
	13. A number of non-binding letters of intent were received by the Phase I Bid Deadline. Attached as Confidential Appendix B to this report is a summary of the non-binding letters of intent received by the Phase I Bid Deadline.  In connection with this motion, the Applicant will be seeking an order approving the sealing of Confidential Appendix B.  Given the sensitive information contained in that appendix (identity of purchaser, price offered, conditions, if any, etc.), the Monitor believes that a sealing order is appropriate in the circumstances and necessary to protect the Marketing Process going forward and the value attributed to the assets by potential purchasers.
	14. The Monitor has reviewed the letters of intent received by the Phase I Bid Deadline and is satisfied that the criteria required in order to continue the Marketing Process has been met.  Accordingly, the Applicant is requesting, and the Monitor recommends, approval of Phase II of the Marketing Process and approval of the proposed Final Bid Deadline.
	15. In order to participate in Phase II of the of Marketing Process, a bidder will be required to have submitted a letter of intent in form and substance reasonably satisfactory to the Monitor (in consultation with the Applicant), which indicates the bidders’ corporate identification, proof of corporate authority and financial ability to close.  Bidders who submitted letters of intent by the Phase I Bid Deadline automatically qualify for inclusion in Phase II of the Marketing Process.  Each of the parties that submitted a letter of intent by the Phase I Bid Deadline has been contacted by CIBC and invited to proceed with additional due diligence, including site visits and meetings with management personnel of the Applicant. These parties were also informed that the Applicant would be seeking approval of a final bid deadline of early April.
	16. The Applicant, in consultation with the Monitor, CIBC, the Plan Sponsor and the Senior Secured Lenders, has determined that it will allow parties that did not submit letters of intent by the Phase I Bid Deadline and/or did not to conduct any due diligence during Phase I of the Marking Process to submit to the Monitor a letter of intent in form and substance satisfactory to the Monitor (in consultation with the Applicant) by reference to the criteria described in paragraph 15 above to undertake due diligence and to thereafter have access to Phase II of the Marketing Process.  The Monitor believes that doing so will allow the canvassing of a greater number of opportunities and will not result in any unfairness to other parties as all letters of intent submitted so far were non-binding expressions of interests.  Requiring new parties to submit satisfactory letters of intent before being permitted to participate in Phase II will ensure that resources will not be spent on exploring avenues that have little chances of success.
	17. During Phase II of the Marketing Process, bidders will be permitted to continue or commence due diligence, as applicable, and will be required to submit a binding offer or offers based on a form of asset purchase agreement to be made available to such bidders.  In the event that an offer or offers are received that are capable of acceptance by the Applicant by the Final Bid Deadline, the Applicant will have the opportunity to negotiate and, subject to the Court’s approval, complete one or more final agreements of purchase and sale with one or more bidders. 
	18. The Applicant (in consultation with the Monitor) reserves the right to consider binding offers that deviate from the template asset purchase agreement.  The Applicant (in consultation with the Monitor) shall have the right to accept one or more offers received by the Final Bid Deadline, in the form revised or in a revised format agreeable to the Applicant and the Monitor, or to accept none of the offers received.  In the event that no offer is received by the Final Bid Deadline, or accepted by the Applicant, the Plan Sponsor intends to proceed with the Plan or Credit Bid, subject to Court approval and in accordance with terms of the PSA. 
	19. It is the Monitor’s view that in the circumstances of this case, interested parties should have sufficient time to complete, as applicable, any necessary due diligence or additional due diligence and submit binding offers by the Final Bid Deadline. The Senior Secured Lenders (including the Plan Sponsor and the DIP Lender) have consented to April 6, 2010 being set as the Final Bid Deadline.  Accordingly, the Monitor respectfully recommends that the Applicant’s request for approval of Phase II of the Marking Process and the Final Bid Deadline be approved by this Honourable Court.
	20. The Richmond Hill Plant and the St. Thérèse Plant have both been on extended shut down since December 13, 2009, and the employees at those plants have been on temporary layoff since that time (some employees elected to take vacation pay during this time).  Although the Marketing Process identified going concern bidders for the Pickering Plant, the Marketing Process has not identified a going concern bidder for the Richmond Hill Plant or the St. Thérèse Plant.  Accordingly, layoffs at these plants have been made permanent and by letters dated March 8, 2010, notice was given to individual employees that they will not be recalled to their jobs.  There is an exception in respect of approximately 10 employees operating a single saw at the Richmond Hill Plant; the Applicant anticipates that these 10 employees will be placed on permanent layoff on or about March 26, 2010.  
	21. Prior to delivering notices of permanent layoff, the Applicant communicated with union representatives to advise them that the Marketing Process had not identified any purchasers wishing to maintain operations of Richmond Hill or St. Thérèse, and the consequent decision to make the temporary layoffs of employees permanent.  
	22. In addition to the plant employees terminated at the Richmond Hill Plant and the St. Thérèse Plant, the temporary layoffs of head office and salaried staff on February 9, 2010 was made permanent and by letters dated  March 8, 2010, notice was given to these employees that they will not be recalled to their jobs.
	23. It is anticipated that as a consequence of the permanent layoff of employees at the Richmond Hill and St. Thérèse Plants, and as a result of the substantial downsizing of the salaried staff, the pension plans relating to those employees will be wound up.  The Applicant will be pursuing discussions with the relevant regulatory authorities in connection with this matter.





