IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE '

X
Inre Chapter 11
PROLIANCE INTERNATIONAL, INC., et al.,! Case No, 09-12278 (CSS)
Debtors. (Jointly Administered) |
.

INITIAL MONTHLY OPERATING REPORT

File report and attachments with Court and submit copy to the Office of the United States Trustee (the "U.S. Trustee™)
within 13 days after order for relief (the "Original Deadline ")

Certificates of insurance must name the U.S. Trustee as a party to be notified in the event of policy cancellation. Bank
accounts and checks must bear the name of the debtor, the case number, and the designation “Debtor-in-Possession.”
Examples of acceptable evidence of Debtor-in-Possession Bank accounts include voided checks, copy of bank deposit
agreement/certificate of authority, signature card, and/or corporate checking resolution.

12 Month Cash F]ow PrOJGCt!OH

Certificates of Insurance
Workers Compensation
Properiy
General Liability
Vehicle
Dé&O Liability
Crime Loss Liability
Other:

Evidence of Debtor in Possession Bank Accounts i at : e el B
Tax Escrow Account YES - NOTE 1
General Operating Account YES —NOTE 1
Other: N/A
Other: N/A

Retainers Paid YES :

i

The Debtors are the following four entities (the Jast four digits of their respective taxpayer identification numbers,
if any, follow in parentheses): Proliance International, Inc. {7383); Aftermarket Delaware Corporation (9862);
Aftermarket LLC; and Proliance International Holding Corporation (9275). The address of each of the Debtors is
100 Gando Drive, New Haven, Connecticut 06513.

The U.S. Trustee granted the Debtors an extension to the Original Deadline to the date hereof.

The t.8. Trustee granted the Debtors permission to file their final cash collateral budget in lieu of a 12-month cash
flow projection. ]

Form IR (4/07)
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I declare under penalty of perjury (28 U.S8.C. Section 1746) that this report and the documents attached are frue and correct
to the best of my knowledge and belief.

{s/ Arten F. Henock July 24, 2009
Signature of Authorized Individual* Date

*Authorized individual must be an officer, director or sharcholder if debtor is a corporation; a pariner if debtor is a partnership; 2
manager or member if debtor is a limited Hability company,

NOTE 1: Please refer to the Order (I) Approving the Confinued Use of the Debtors' Cash Management System, and
(i) Granting Related Relief (Docket No, 56), entered by the United States Bankruptcy Court for the District of Delaware on
July 6, 2009 (the "Cash Management Order™). A copy of the Cash Management Order is attached hereto as Exhibit D.

Form 1R (4/07)
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EXHIBIT A
12-Month Cash Flow Projection

NYI-4202597v2
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EXHIBIT B
Certificates of Insurance

NYI-4202597v2



FRODUCER
Aoh Risk Services Northeast,

Cleveland ou office
1660 west Second Street
skylight office Tower
suite 650

Cleveland OH 44113 usa

L FHONE - (BO6) 283-7122

Inc.

FAX. (8472 953-5390

DATE (MMIDOFYYIY I

s |

INSURED
Protiance International,

and
100
New

THE S‘ULI( JES O Y

its subsidiaries
Gando prive
Haven CT 06513 usa

LRANCE LISTED GELOW HAVE BEEN ISSUEDTO N

'THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY
AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE
COVERAGE AFFORDED BY THE POLICIES BELOW.

INSURERS AFFORDING COVERAGE NAIC #
INSURER A:  Travelers Property Cas Co of America 25674
wsuier s The Travelers Indemnity Co. 25658
jestwsre ST Paul Firg & Marine Insurance Co. 24787
msiaER g Great Amerdicas Insurance Company of Wy 22135
HOSURER B: _ .

A R S T e

SNSURED NAMED ABDVE FOR THE FOLICY PERIOD INDICATED, KOTWITHSTANUING
ARY REGUIREMENT, TRRM OR CONDIFIN OF ARY-CONTRACY (3t YTHER DOCUMENT Wi RESPECTTO W HICH THIS CERTHICATE MAY BE SSUED DR MAY
PERTAIN, THE INSURANCE AFFDRDIED BY THE POLICIES DESCRIBED HEREINIS SUIECT TO ALL THE TERME, EXCLUSTONS ANIDFCONDITIONS OF BUCH POLICIES,

Aﬁ(;ﬂﬂn\‘ﬂ’ LINMTTS SHOWE MAY Ha\\fr HEEN REDLCED gy T’L—\ii} ﬁla‘\f‘s‘g LIVITS SHOWN ABRE AS REOUBSTEOL

INGH ) ) : o Py "
Ly jesn TVHE OF ISEERANCE POLICY XUMEER ’g;;ﬁff,ﬁéﬁ?&vf "";’;ﬁ;‘%&?’ﬁﬁﬁﬂ“* LIMITS
A1 COMMERCIAL GERERAL LIABILITY TIAMALIE TUY RENTED 3100, 006
] R . . PREVUSES (8 otomonond
crams vany X7 oocun Y e AT
i PERBONAL & AV INILRY $31, 000,000
| GENERAL AGGHHEGATE §3,000,0003
GERY, AGUREGATE LIMIT AVPLIES PRR; -
* " . e TROBUCTS » COMBOP MG £3,000, 000
#ALICY PRO- o
;E’ﬁ Ej BT
A AUTDMOBILE LIARBILIYY TCEI-CAR-2SLTIEAE- T I T8 08/29/08 Lo/2G5/08 COMENET SIRGLE LIMST
ANY ATTG {8 oelidond $1,000,000
AL DWNED AUTOR BONILY M3URY
SCUSDULTD ALTOS { Pee persany
HIRED ALTOS ORI IR
NUN QWNED ALTOR {Per avidens)
PROVERTY DAMAGE
e aondidanry
CARAGE LIABILYTY AUTGONLY - EA ACCIDENT
ANY AL (MR THAN EA ALK
ALTOONLY -
i AGEF
T EXCESH AMBRELTA LIABRATY GRO3IADOOGE (9729708 E ) EAUHGCCURRENCE $L, 0040, Ua0
W-‘W I:] CLAINE MADE ACRESATE 31,000,000
fRurantion 330,000
DEDTIONS
HETHNTION
E e TCIRORISITIANN0E UB72570% AR P LA T B
A ;;*;;;ﬁ;;;g;g?:;;;;mm AND TRIVEZ517379108 09728708 et S e I
‘ £.1. BACH ACCIDENT
ANY PROPIISTOR - PARTNER EXECUTIVE - ————
PEFCERMENEER EXCLUDEDY 55 ISEASE-EA EMPLOYER
oy, dloseribe under SPECIAL PROVISIONS B4, ISEASEFOLICY LIMIY
fudee
GTHER

| DESCRIFTION OF OPERATIONSLOUATIONSVERCLES ERCLUSIONS ADDED BY ENEXHSEMENTSPECIAL PROVIVIONS

Um ted States Trustee,

District of Delaware

844 King Street, Suite 2207
wilmington DC 19801 usA

SHOTILT ANY OF PHE ANOVE DESCRIDED SOLICIES e CANC ELLED BEFORE THE EXPIRSTION

| DATE THERECH, THE 185TING IXEURER WRE 3 O U
T TR CERTIFCATE HOTDER \mmﬁmri LEFT

SO TRLIGATIN OF LIABILEFY

ENTS 0 REPRESENTATINGS,

.
H

Holder Identifier

: 570035457723

Certificate Ne¢




BATE (WR/0DFYYS
Q7710708

AUTHORIZED REPRESENTATIVE

%@x&”

B friont S

PRODUCER THIS CERTIFICATE S ISSUED AS A MATTER OF INFORMATION ORLY AND
Aon Risk Services Northeast, Inc, CONFERS SO RGHTS CPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
Cleveland OH 0ffice HHOES MO ASTEND, EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE
1660 west Second Street POLICIES HELOW. -
skylight office Tower s
S%H te_l GSg COMPANIES AFFORBING COVERAGE
Cleveland OH 44113 USA COMpmanNY . ' " .
A A2 Allianz Global aisks 0% Insurance Co.
| PHONE . (866) 283-7122 FAX- (8473 953-5300 A
INSURED COMPANY 9
protiance International, Inc. B &
and its subsidiaries b=
100 Gando Drive COME(’:ANY 8
New Haven CT 06513 UsA T
COMPANY =
p g
=
TS 35 TO CERYIPY THAT THE POLICTES OF INSURAND E LTSTI L] i’iL{.ﬁ\\ HAVE BEUN ISSUED 1O THE !\SLRF\:} NAMED ABDVE FOR THE FOLICY PERION.
INDICATED, ROTWITHETANDING ANY REQUIREMENT, TERN DR CONDITION OF ANY CONTRACT UR OTTIRE DOCLMENT WITH RESPECT 10 WHICH TS
CERTIFICATE MAY BE BSURD OR MAY PERTAIR, THE IRSURANCE AFFORDED Y THEBPOLICIES DESCRIBED HEREIN 1S SURIECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS (F SUCH POLICIES, TIMIUTS SHOWN MAY HAVE BEEN REDLCED BY PAID CLAIMS.
o} TVPE OF ISSURANGE POLICY SUMBER POLICY EEFECTIVE POLICY EXMIRATION  COVERED PROPERTY LNTS
LR { DATENINDONY) | Bate pasupnny)
A % | TROVERTY CLPIUTESS 08/28/08 G/Z3708  |x |OUILING Intuded
| CAURES (5 LOY XK | PERSGNAL PROPERTY Lncluded
e N ‘vvx.H‘%*;i} > f:. " 5
mEss X _|ousiioss oo Inctuded
[ BROAD EXTRA EXPENSE
PEEC BLANKEF BUSLIING "
B PR PLANKET PURS PR ~
i 4 2l
N FLOUD BLANKET BLIH; & PP -3
Jusverived ot P p o [aad
' ¥ fLoss vimit $80,000,000 ©
— [y ™~
[*a3
INLANI MARINE :
TYPE OF PIAICY [ .
am—— ™
9
m =
TAUSES 15 LOSS E
HAMED PERILS = Z
o et 2
TR ]
k=]
B £
hominy - 3
TR UK PORICY o
__J BOILER & MACMINERY
_J GIWER
LOCATION OF PREMISES \ DESCRIFTION OF PROPERTY gﬁ
==
| -
SPECIAL CONDITIONS / OTHER COVERAGES Pk
Kx.-
a3
o g
["SHOULD ANY OF THE ABOVE DESCRIDED POLICIES BE CANCELLED BEFORE THE E
'y
united States Trustee EXPIRATION DATE THEREQF THE ISSUING COMPANY WILL ENDEAVORTO MALL v
pistrict of Delaware 30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, R
844 King street, Suite 2207 BUT FAILURE TO MAH, SUCH NOTICE SHALL IMPOSE NQ OBLIGATION OR LIABILITY [~
wilmington bC 19801 USA OF ANY KIND UPON THE COMPANY, [TS AGENTS OR_REPRESENTATIVES. "y
[
m



FRODUCER

Aon Risk Services Northeast, Inc.
Cleveland OH OFfice

1660 west Second Street

skylight Office Tower

BATE {imagyyy

47710709

(THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND
ICONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS CERTIFICATE
WOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
[POLICIES BELOW,

S%J"ite_g 650 3 COMPANIES AFFORDING COVERAGE
] Cleveland OH 44113 usa COMPANY s
AL Great American Insurance Co,

PHOXE- (866) 283-7122 FaX- (847) 053-5330 A
INSURED COMPANY

protiance International, Inc. B

and its subsidiaries

100 Gando Drive COM‘::ANY

New HWaven CT 06513 usSa

COMPANY

TH?& IS TO CERDEY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN 1SSUEN ‘1“1.3 "I’!Ef EN“SLRLD \AMED ABOVE FOR THL BOLICY rmmm
INDICATER, XOTWITHSTANDIRG ANY REQUHTEMENT, TEIM O CONDITON OF ANY CONTRACT OR OTHER BOCUMENT WATH RESPECT TO WHICH TIHIS
CERTIFICATE MAY BE SSUED OR MAY PERTAN, THE INSURANUE AFPORUED BYTHE PODICIES DESCRMED Hﬂ{i.i\x 1 SUBNCT 1O ALL THE TERNS,

EXCLUSIONS AND CONOITIONS OF SUCH POLICHES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Holder Identifier :

co TVPE OF INSLRANCE POLICY NUSIRER POLICY EFFECTIVE. POLICY EXPIRATION  COVERED PROPIRTY Lanrs
LTR DATEQDEODAY) | 04TE (aMBiniyn |
! FROPERTY BLILANG
—_—
CALERER OF L0858 PERSORAL PROPERTY
aan PPN INESS ENCOME
- BaSe: T— g&?& i?kéﬁ%fsmmg
BROAD EXTRA EXPENSE
" Taescun, BLASKET BN DING i h)
b e RPN 0
EARTHOUAK | HEANKET PHAS PRIP 2
- FLEMY HANKEY BLOT & 81 vy
L - P
— =3
— ™~
w
ENLANI MARINE
TYEE OF FOLICT e
— ot
. G
o] =
CALBES OF LOSK g
NAMED PERILY oo E
o]
UTIEER — g
3
ATy 1 CRIME SAASESBER 09729708 09/29/09  iw 1Employee $10,000,000 ¥
] S . @
TYPE OF POLICY ] x |Deductible $100, 000 &
Crime Coverage [
‘ BOILER & MACHINERY ]
A tx [ OTHER AG7SC 2460000 Gu/28/07 09/29/18 ki dnap,/Ransom $5 . GO0, 000
\ , Insured Event $5,000, 000
Executive Risk
LOCATION OF PREMISES \ BESCRIPTION OF PROPERTY [
-
e
;
]
SPECIAL CONDITIONS / OTHER COVERAGES b
=z
R

united States Trustes,
pistrict of Delaware

B44 king Street, Suite 2207
wiimington DL 19801 usa

SHOULD ANY OF THE ABOVE DESCRISBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREQF THE {SSUING COMPANY WILL ENDEAVOR TO MAIL
3¢ DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT,
BUT FAILURE TO MAIHL SUCH NOTICE SHALL IMPOSE NO QBLIGATION OR LIABILITY
OF ANY KIND UPON THE COMPARY, ITS AGENTS OR REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

o

N RS




) bl
ALTCIRI>
[

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
07/13/2009

PRODUCER

Aon Risk services Northeast, Inc.

Cleveland od office
1660 west Second Street
Skylight office Tower
Suite 650

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY
AND CONFERS NO RIGHTS UPON THE CERTEFICATE HOLDER. THIS
CERTIFICATE DOES NOT AMEND, EXTEND OR ALTER THE
ICOVERAGE AFFORDED BY THE POLICIES BELOW.

Cleveland OH 44113 usa INSURERS AFFORDING COVERAGE NAIC #
PHONE . (866) 283-7122 EAX - (8B47) 953-5390
INSURED INSURER A:  St. Paul Mercury Ins Co 24791 o
Protiance International, Inc. INSURER B:  Great American Insurance Company of NY 22136 |&
ang -stsdsubm diaries g
100 Gando Drive mserere: | Federal Insurance Company 20281 |5
New Haven CT 06513 usaA . - o=
NsuRER D Great American Insurance Co. 16691 5
=
INSURER E:  Beazley Insurance Company, Inc. 37540 |8
COVERAGES SIR applies per terms and conditions of the policy =
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED. NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONIDHTION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY
PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES,
AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, LIMITS SHOWN ARE AS REQUESTED
INSR JADD'
L$§ INSRI TYPE OF INSURANCE POLICY NUMBER POLICY EFFECTIVEFPOLICY EXPIRATION LIMITS
BATE(MMM/DB/IYYYYE DATE(MMM/DD/YYYY)
ERAL LIABILITY EACH OCCURRENCE
COMMERCIAL GENERAL LIABILITY DAMAGE TO RENTED
PREMISES (Ea ocourrence)
CLAIMS MADE [::} OCCUR RIED EXFTARY O hersont &
PERSONAL & ADY INJURY 2
&
GENERAL AGGREGATE 5
GEN'L AGGREGATE LIMIT APPLIES PER: n
o PRODUCTS - COMP/OP AGG o
POLICY FRO~ o
] e I R~
AUTOMOBILE LIABILITY COMBENED SINGLE LIMIT z
ANY AUTO {Ea aceident) z
£
et
ALL OWNED AUTOS BODR.Y MJURY g
SCHEDULED AUTOS { Per person) E
HIRED AUTOS BODILY INJURY o]
NON OWNED AUTOS ¢Per accident)
PROPERTY DAMAGE
{Fer uscident)
GARAGE LIABILITY AUTOONLY - EA ACCEDENT
Aot OTHER THAN EA ACC
AUTO ONLY
" AGG
EXCESS { UMBRELLA LIABILITY EACH OCCURRENCE
D OCCUR D CLAIMS MADE AGGREGATE
DEDUCTIBLE
RETENTION
WORKERS COMPENSATION AND _ IIWQCB v s[ THAJ?%' o
EMPLOYERS® LEABILITY PR YY ey
ANY PROPRIETOR / PARTNER / EXECUTIVE
OFFICER/MEMBER EXCLUDED? E.L. DISEASE-EA EMPLOYEE
(Mandatory in NH) o
1€ yes, describe under SPECIAL PROVISIONS below E.L. DISEASE-POLICY LIMIT
[3) DOL7506741 09/29/2608 0972872009 Each LoSS 310,000,000
OTHER pirectors & officers Lig peductible $250. 000
D&O- Primary .

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

united states Trustee,
District of pDelaware

844 King Street, Suite 2207
wilmington DC 19801 usa

SHOULD ANY OF TRE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXFIRATION
PATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO MAIL

30 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED T( THE LEFT,
BUT FAILURE TO DO SO SHALL IMPOSE NG OBLIGATION OR LIABILITY

OF ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES,

et

AUTHORIZED REPRESENTATIVE

SHes Okt T srinas AN rtomrt o

ACORD 25 (2009/01)

©1988-2009 ACORD CORPORATION. All rights rescrvedﬁ
The ACORD name and logo are registered marks of ACORD



Attachment to ACORD Certificate for rroliance rnternational, Inc.
The terms, conditions and provisions noted below are hereby attached to the captioned certificate as additional description of the coverage

afforded by the insurer(s). This attachment does not contain all terms, conditions, coverages or exclusions contained in the policy.

ADDITIONAL POLICIES

INSURER
INSURED
proliance International, Iac, INSURER
igg itsdsubsidiaries
Gandoe Drive

New Haven CT 06513 USA INSURER
INSURER
INSURER

If 2 policy below does not include limit information, refer to the corresponding policy on the ACORD
certificate form for policy limits,

POLICY FOLICY
mosp | ABD'L ‘ : POLICY NUMBER EFFECTIVE | BxPiRaTION
LTR INSRD TYPE OF INSURANCE POLICY DESCRIPTION DATE DATE LiMITS
OTHER
V150K G08PNDH 09/29/2008] 09/29/2009 Jrimit_of
E D&0~ EXCess Excess DEO $5m xs $10m 729/ 729/ tiability-Ea 35,000, 000
82107628 05,/29/2008} (9,/29/2009 joccurance
C D&O~ Excess EXcess D&O $10m xs $15m /29/ / $10, 000,000
. FOPEE60473 09/29/2008] 09/29/200% jpeductible
B Fiduciary Liab Fiduciary Liability / $50,000]
Fiduciar
Liab‘i'l‘it:¥ $10,000, 0004
ECOL201705 09/29/2008f 09/29/2009 |occurrence
A Emplymat Practc Employment Practices Lial $10,000, 000
Occurrence
Retention $250, 000

Certificate No :

570035474009

DESCRIPTION OF QPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS



EXHIBIT C
Evidence of Debtor-in-Possession Bank Accounts
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UNITED STATES BANKRUPTCY COURT 0R|G|NAL

DISTRICT OF DELAWARE
X
Inre Chapter 11
PROLIANCE INTERNATIONAL, INC., ef al.,! Case No. 09-12278 (CSS)
Debtors. (Jointly Administered)

+  Re: Dacket No. 17
X

ORDER (I) APPROVING THE CONTINUED
USE OF THE DEBTORS' CASH MANAGEMENT

SYSTEM, AND (I1) GRANTING RELATED RELIEF

This matter coming before the Court on the Motion of the Debtors for an Order

(f) Approving the Continued Use of Their Cash Management System and (II) Granting Related
Relief (the “Motion"),” filed by the above-captioned debtors and debtors-in-possession

(collectively, the "Debtors"); the Court having reviewed the Motion and the First Day Affidavit,

and having considered the statements of counsel and the evidence adduced with respect to the
Motion at a hearing before the Court (the "Hearing"}; the Court having found that (i) the Court
has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (ii} venue is proper in
this district pursuant to 28 U.S.C. §§ 1408 and 1409, (iii) this is a core proceeding pursuant to
28 U.8.C. § 157(b) and (iv) notice of the Motion and the Hearing was sufficient under the
circumstances; after due deliberation the Court having determined that the relief requested in the

Motion is (i) in the best interests of the Debtors, their estates and their creditors and

! The Debtors are the following four entities (the last four digits of their respective taxpayer
identification numbers, if any, follow in parentheses): Proliance Interational, Inc. (7383); Afiermarket Delaware
Corporation (9862); Aftermarket LLC; and Proliance International Holding Corporation (9275). The address of
each of the Debtors is 100 Gando Drive, New Haven, Connecticut 06513,

Capitalized terms not otherwise defined herein shall have the meanings given 1o them in the
Motion, '

RLF1-3411348-2



(ii) necessary to prevent immediate and itreparable harm to the Debtors and their estates; and
good and sufficient cause having begn shown;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED.

2. The Debtors are authorized, but not directed, pursuant to section 363(c)(1)
of the Bankruptcy Code, to: (a) continue to use their Cash Management System as maintained
by the Debtors before the commencement of these chapter 11 cases, except as may be modified
by virtue of any order granting the Debtors anthority to use Cash Collateral; (b) collect,
concentrate and disburse cash in accordance with the Cash Management System; and
(¢} implement ordinary course changes to their Cash Management System,

3. The Debtors are authorized, but not directed, to designate, maintain,
continue, use and/or close any or all of their existing bank accounts, including but not limited to
the Bank Accounts listed on Exhibit A to the Motion; provided that nothing in this Order shall
prevent the Debtors from opening any additional bank accounts, or closing any existing Bank
Accounts, as they may deem necessary and appropriate, and the Debtors' Banks are authorized to
honor the Debtors' requests to open or close, as the case may be, such Bank Acdcounts or
additional bank accounts.

4, The Debtors' Banks are authorized and directed to accept and honor all
representations from the Debtors as to which checks, drafts, wires or ACH transfers should be
honored or dishonored consistent with any order(s) of this Court and governing law, whether
such checks, drafts, wires or ACH transfers are dated prior to, on or subsequent to the Petition
Date. The Debtors' Banks shall not be liable to any party on account of (2) following the
Debtors’ instructions or representations as to any order of this Court, (b) the honoting of any
prepetition check or item in a good faith belief that the Court has authorized such prepetition

-2
RLF1-3411348.2



check or item to be honored or (¢) an innocent mistake made despite implementation of
reasonable item handling procedures,

5. The Debtors are authorized, but not directed, to (2) pay any undisputed
prepetition amounts outstanding as of the date hereof, if any, owed to any of the Debtors' Banks
as service charges for the maintenance of the Cash Management System, and (b) reimburse the
Debtors' Banks for any claims arising, or chargebacks of deposits made (if any), before or after
the Petition Date in connection with customer checks or other deposits in the Bank Accounts that
have been dishonored or returned for any reason, together with any Bank Fees in connection
therewith, to the same extent the Debtors were held to prior to the Petition Date.

6. The Debtors are authorized, but not directed, to use their existing Business
Forms, including check stock, without the "D.LP." label,

7. The Debtors are authorized, from and after the Petition Date, to continue
to engage in intercompany transactions between one or more Debtors or one or more Debtors
and their Nondebtor Affiliates for the purpose of effectuating their Cash Management System.
All intercompany loans and other Intercompany Claims arising from postpetition intercompany
transactions among one or more Debtors or one or more Debtors and their Nondebtor Affiliates
with one another shall be entitled to administrative expense priority pursuant to section 503(b)(1)
of the Bankruptey Code. In connection therewith, the Debtors shall continue to maintain current
records with respect to all transfers of cash so that all transactions, including intercompany
transactions, may be readily ascertained, traced and recorded properfy on applicable
intercompany accounts.

8. The Debtors and their Nondebtor Affiliates are authorized, in the Debtors'

sole discretion, to set off through the Debtors' Cash Management System: (a) mutual prepetition

RLF13411348.2

e



obligations relating to intercompany transactions, and (b) mutual postpetition obligations relating
to intercompany transactions, In connection therewith, the Debtors shall continue to maintain
current records with respect to all transfers of cash so that all transactions, including
intercompany transactions, may be readily ascertained, traced and recorded properly on
applicable intercompany accounts.

9. The Debtors are directed to contact each of their Banks in their Cash
Management System and direct such Banks to internally code each of the Debtors' Bank
Accounts as a "Debtor-in-Possession” account to ensure compliance with section 345 of the
Bankruptcy Code, and the Debtors are further directed to provide copies of all correspondence to
such Banks directing the internal coding of such Bank Accounts and any responses thereto to the
U.8. Trustee within 15 days thereafter.

10.  The requirements of Bankruptcy Rule 6003(b) have been satisfied with
respect to the payments authorized by this Order.

11.  Pursuant to Bankruptey Rule 6004(h), the terms and conditions of this
Order shall be immediately effective and enforceable upon entry of this Order.

12.  The Court shall retain jurisdiction to hear and determine all matters arising

from or related to the implementation of this Order,

Dategt: , 2009 ét_ww ;W
ilmingtdn, Delaware UNITED STATES BAvﬁKRUPTCY JUDGE

RLEI-3411348-2
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LIST OF BANK ACCOUNTS

BANK ACCOUNT
BANK NAME | ACCOUNT NO. DESCRIPTION ACCOUNT HOLDER

Chase Manhattan

Bank XXXXX012 Deposit Account Proliance International, Inc.
Regions Bank XXXX6927 Deposit Account Proliance International, Inc.
TD Banknorth XXXXXX5511 Deposit Account Protiance International, Inc.
Wachovia KXXXAKKXK3I201 | Deposit Account Proliance International, Inc.
Wachovia AXKXXXXKKKT904 | Disbursement Account Proliance International, Inc.
Wachovia XEXXXXKKKXK3I188 | Lockbox Account Proliance International, Inc.
Wachovia XXKXXXXXXX3175 | Operating Account Proliance International, Inc.
Wachovia XXXXXXXXX9658 | Payroll Account Proliance International, Inc.

Central Depository

Wells Fargo XXXXXX4308 Account Proliance International, Inc.
Wells Fargo XXXXXX9679 Deposit Account Proliance International, Inc.

NYi-4196260vi




EXHIBIT D
Retainers Paid
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