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Court File No. CV-10-8561-00CL 
 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, 
R.S.C. 1985, c. C-36, AS AMENDED 

 
AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 

SIGNATURE ALUMINUM CANADA INC. 
 
 

SECOND REPORT TO THE COURT 
SUBMITTED BY FTI CONSULTING CANADA INC. 

IN ITS CAPACITY AS MONITOR 
 

INTRODUCTION 

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. 
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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. 
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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.  

RESULTS OF PHASE I OF THE MARKETING PROCESS AND PROPOSED 
PHASE II 

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”).  
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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. 
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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 met1.  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. 

 
1 According to the letters of intent received by the Phase I Bid Deadline, the only plant that bidders are 
prepared to acquire on an operating basis is the Pickering Plant. 
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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.  
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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. 

TERMINATION OF EMPLOYEES AT RICHMOND HILL AND PICKERING 

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.   
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The Proposed Monitor’s Pre-filing Report 
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Appendix B 
 

Summary of Phase I Letters of Intent 
 



 
 
 

 
 

The contents of this appendix are confidential and subject to a sealing 
order by the Court. 
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